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4/10/2008 

Dennis Narciso 
Tri-Core Companies LLC 
8840 East Chaparral Road - Suite 150 
Scottsdale, Arizona 85250 

Daniel M. Francis 

Dear Mr. Francis: 

Enclosed please find three copies of the Confidential Private Placement Memorandum (“PPM”) for your 

investment. Please sigdcomplete all of the copies pursuant to the directions listed below and then keep 
- one copy for your records and return the other two copies to us in the provided pre-paid return envelope 
along with the PPM that Arlene is to return. 

Please review the Confidential Private Placement Memorandums and complete the 
following: 

1. 

2. 

3. 

4. 

5. 

6 .  

7. 

8. 

9. 

The date, city, and state where you signed the agreement (on Page AI 1). 

Circle the applicable business entity status (on Page A12). 

Sign on the “Signature of Authorized Rcprescntative” line on Page A1 2. 

Insert the date (day & month) at the bottom of Page A1 2. 

Initial the applicable Investor Status on Page A1 3, and if filing as an “Accredited Investor,” please 

check the appropriate box on Pages A1 3-A14. 

Sign and Date at the bottom of Page B4 of the Promissory Note for both the “Holder” and ”Read 

and Approved” sections. 

Complete Exhibit C on Pages Cl-C3 of the Promissory Note section, and signldate on Page C3. 

Please note: You will only need to complete the Investor Suitability questionnaire for the copy 

you send back to us (please complete the questionnaire in the PPM with the yellow tabs). 

Please review the enclosed Buy Direction Letter for Entrust Mid South and check the applicable 

box for how you will be handling the Transaction Fees. 

Please sign and date at the bottom of the Buy Direction Letter. 
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Once you have completed and signed the PPMs and Entrust paperwork, please remove the blue plastic tabs 
from your copy and st ick them to the inside front cover of one of our copies. Return the completed and 
signed paperwork (the yellow-tabbed and red-tabbed PPMs and the Buy Direction Letter) to US using the 
enclosed pre-paid return envelope, along with Arlene's PPM to return, and be sure to keep the formerly 
blue-tabbed PPM for your personal records. 

Once we receive the completed paperwork, I will handle forwarding a copy on to Entrust Mid South for 
their review and funding. They require some additional paperwork from us, so 1 will include that when I 
send their PPM copy out to them. 

If you have any further questions regarding this signing, please do not hesitate to contact me at the number 
listed below. We thank you for your investment with Tri-Core Companies. 

Best Regards, 

Dennis Narciso 
Production Consultant 

Tri-Core Companies LLC 
(480) 346-3200 x. 21 1 
Dennis@tricorcworld. corn 
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Memorandum#: Daniel Francis (IRA1 CB.Buckleyl 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LL 
An Arizona Limited Liability 

$3,500,000 

MINIMUM PURC Promissory Note 
80% Rate of Return, Com Annually; Paid At Maturity 

Redemption at M 

ration (hereinafter 
Private Placement 

Memorandum a s (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 

“INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
s a lender to the Company, for investment purposes only, and 
the form contained in the accompanying Subscription Booklet 

IES ARE SPECULATIVE AND INVESTMENT 
N THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $5,000 $500 $4,500 
Maximum Units $3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 ACC000202 
FILE #I8337 
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This Confidential Private Placeme 

described herein. This in 
others without the prior 

will promptly return all onnection herewith without retaining any copies. 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BE , OR APPROVED, BY THE UNITED STATES SECURITIES 
AN SION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BE ED WITH OR REVIEWED BY THE AlTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

AND R 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN sqz) 

OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVIN 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY THE 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORAND 
COMPANY BELIEVES TO BE R 
COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE CAN BE GI THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED 

ACC000206 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the "Company") was formed on May 1, 2007 
as an Arizona Limited Liability Company. 
Acquisition and Development. 

The Securities offered are Seven Hundred 
Thousand ($5,000) Dollars per Note, payable in 
"Exhibit "B" for copy of Promisso 
Notes have an annual rate of re 

twenty-four (24) months 
pursuant to this Private 

Placement Memorandum will be se 

None of the Notes are convertible t 

a prepayment penalty. This 

OFFERING"). 

mence on May 1, 2007, and will terminate 
by the Company (see "TERMS OF THE 

Development, LLC (the "Company") was formed on May 1, 
mited Liability Company. At the date of this offering, One 

outstanding. The Company is in the business of construction management, land 
acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE "EXHIBIT D - BUSINESS PLAN." 

4 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, thre 
the management of the Company: 

salesperson at 18 and a bro 
his Father subdividing I 
resort also in Michigan 
Construction Division o 
leasing and doing tenant i 
uses for them. 

worked in the Real Estate and 

for IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

5 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and 

detailed oriented projects. He has earned a reputation for being qua 

has provided him with an extensive base of 

Mr. Gibbons has owned and operated Tri- 

Tri-Core Engineering has th 
expertise. Mr. Gibbons fun 
endeavors. He and 
the highest level of 

s him to develop 

over 9 years. Tri-Core 
ada and is registered in 

wide range of services and 

. His master studies with Thunderbird American Graduate School of 

Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor's funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see "USE OF 
PROCEEDS"). 

The Company may close in whole 
the following conditions: 

1. Upon receipt of the maximum offeri 
Million Five Hundred Thousand ($3,500,000 

2. 
the date of this Private PI 
exceeding thirty (30) days therea 
discretion, may extend this 

Notwithstanding the above, this o 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERING OF N O  

pective lenders by Officers and Directors of the 
ersonnel, pursuant to State and Federal security 
g is made solely through this Private Placement 

any form of general solicitation or advertising. The 
nd Directors or other authorized personnel will use their 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a "best efforts" 

hat any or all of the Notes will be closed. The 
ffer fractional Notes at its sole discretion. The 

ate of this private Offering Memorandum and will 
ccurrences as defined herein (see "TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

8 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have a rate 

set forth in full 
herein as Exhibit B. 

6.2 

The Notes bein 
secured by the land Tri-Co 
Business Development will 

SECURITY FOR PAYMENT OF T 

6.3 REPORTS 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Offering Expenses (1) 3$350,000 1 0.00% 
Commissions (2) 2 $350,000 10.00% 

I 

Net Offering Proceeds I $2,800,000 I 80.00% 
I 

Footnotes: 

mated memorandum preparation, filing, printing, legal, accounting and other fees 
lated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts, No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

10 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

$1 00 

l!iz&uu 
Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAG D ANALYSIS OF FINANCIAL 

9.1 RESULT 

and has not yet commenced its 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

Company’s liquidity and capital resources are dependent on its ability to raise 
e Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 

11 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES 0 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of th 
Company as fiduciaries and such Principals, Office ectors are required to 
exercise good faith and integrity in managing the s affairs and policies. 
Each Note Holder of the Company, or their duly authorized representative, may 
inspect the books and records of the Company at any time during normal business 
hours. A Note Holder ma g an action on behalf of himself in the 
event the Note Holder has ses in connection with the purchase or sale of 
the Note@) in th ach of fiduciary duty by an Officer or 
Director of the C ith such sale or purchase, including the 
misrepresentatio such Officer or Director of the proceeds 
from the sale of t e able to recover such losses from the 
Company. 

11.2 INDEMNIFICATIO 

lnde d by the Company to directors, officers, or controlling 
to Arizona -law. Indemnification includes expenses, such as 

nd, in certain circumstances, judgments, fines and settlement 
paid or incurred in connection with actual or threatened actions, 
gs involving such person and arising from their relationship with 

the Company, except in certain circumstances where a person is adjudged to be 
guilty of gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

12 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It 
inherent in the creation of a new Company. Un 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

and affairs. The Note Holders will not 

Units. Such ownership will enable the 

ting rights in the Company. 

ny to existing Management. 

2.4 LIMITED TRANSFERABILITY OF THE NOTES 

ansferability of the Notes in this offering is limited, and potential investors 
ognize the nature of their investment in the offering. It is not expected that 
be a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

13 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

charges paid to the 
regulated,' ihe laws, rules, and 

with any and all applicable change. The Company believes it is in 
laws, rules and regulations both domesti 

Units issued and o 
Todd Mogler (2%), 

HOW TO INVEST 

ens (48%), Sylvia Macker (48%), Jason 

e qualifications as set forth in this Private Offering Memorandum 
t the minimum purchase herein of One (I) Note (Five Thousand 
ully reading this entire Private Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 

of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon receipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his check made payabl 
LLC, along with the SUBSCRIPTION AGRE 
QUESTIONNAIRE. Delivery of the documents referre 
check made out to Tri-Core Business Developme 
Company as follows: Tri-Core Mexico Land Deve 
Road, Suite 150, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY RE ENTS 

15.1 INTRODUCTION 

Potential Investors sho 
Investors should rely 
advisors in making this inv 

king investment decisions or such 
nts or other qualified investment 

15.2 GENERAL SUI 

Eac 
Sub 

I be required to represent the following by execution of a 

uch knowledge and experience in financial and 
nd is capable of evaluating the merits and risks of an 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note@). 

15 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note@) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be 
Company as suitable Investors if each such Subscriber has a 
bear the risk of losing his entire investment and meets 
Standards . ” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General 
(35) Subscribers for Shares mu 
economic suitability standards as 

1. Any natural per et worth, or joint net worth with 

o had an individual income in excess of Two 
two most recent years, 
ss of Three Hundred 
and has a reasonable 

, 

iness development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

16 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the securities 

e issuer of the 
securities being offered or sold, or 
partner of a general partner of that i 

7. Any trust, with total ass 
Dollars, not formed for the specific 
whose purchase is directed by a 
506 (b)( 2) (i i) ; and 

8. Any entity in 

rson as described in Rule 

quity owner must meet the definition of an 
, 4, 5, 6 or 7 above and will be treated as a 

all suitability requirements. 

for such a potential Investor or that the potential Investors’ Subscription will be 
accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

17 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offe 

relating to its proposed operations or p 

reasonably necessary to 

and the Company may make any changes in any 
ts best discretion. Such recent amendments may 

ior to the time of closing this Offering. However, potential 
es may review such material or make inquiry of the 
and any other matters of interest. 

not be circulate 

Company concerning 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

18 
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. . I  . 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

ACCREDITED INVESTORS. Those investors who mee 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm 1icensed”with the NASD, 
with the securities or corporate commissions depadment of the 
it sells investment securities and who may emplo? 
purpose. 

COMPANY. Refers to TRI-CO 
an Arizona Limited Liability Compan 

n in offerings of securities. 

ued by TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and 

ains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 

19 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note@) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or May 01, 2009. 

is page has been intentionally left blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
I t  

Print Name of Subscriber:v Daniel Francis 

Tri-Core Mexico 

OFFERING OF A MAXIMUM OF~SEVEN HUNDRED (700) SECURED PROMISSORY 
NOTES 

000) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

A1 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the maierials necessa 
purchase the Notes. This material is arranged in the 

Subscription Agreement 
Promissory Note 
Confidential Prospective 

Ill Payment for the Notes mu 

Your check should be enclosed with 
tion documents. 

received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS, Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 

A2 
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Print Name of Subscriber: Daniel Francis 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

the conditions 
Placement Memorandum 
together with all exhibits th 

but the Company has the di 
minimum. 

d materials included therewith, and all supplements, 
loan is Five Thousand ($5,000) Dollars, 

r fractional Notes for loans less than the 

Company is offering a maximum of Seven Hundred 

Offering is tieing made to a limited number of investors pursuant to an exemption 
available under th rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a ”Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount, The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to fhe order of  Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as prompt1 
whether his or its subscription has been accepted or rejected. 
subscription is accepted, in whole or in part, by the Company, the Comp 
this Agreement and the Note(s) and return them to the un 

rsigned may withdraw his or its 

whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

Notwithstanding the above, this offer shall terminate one (1) year 
the date of this Private Placement Memorandum; or on such later 
not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

2. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

( i )  The Company is a Limited Liability Corporation duly 
organized, validly existing and in good st ing under the laws of 

authority to own, lease and operat 

in accordance 

h affect creditor's rights 

I persons who have executed this 
s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note@) nor 
on of the transactions contemplated hereby will (A) 

the Company, as currently in effect; (B) violate any 

, the Company or the securities, assets, properties, operations 
usiness of the Company; or (C) violate any law or regulation 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the 
the Offering and is aware that his or its 
degree of risk and the undersign 

ce of the Company. 

igned, if an individual (A) has reached the age of 

resent intention of becoming a resident of any other 
iction. The undersigned, if a partnership, corporation, 

under the laws of the jurisdiction set forth below the 

no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited lnvesfors in which the 
undersigned is an entify). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment to be 

and experience in 

the merits and risks of an 

) such other information as he 

is not participating in the Offering as a result of or 

media..or broadcast over television, radio or the internet or (2) any 
seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and the execution, deliv 
this Agreement does not conflict with the u 
agreement, certificate of 
organization, operating agree 
undersigned is a party and thi 
agreement enforceable again 
its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 

d, for investment purposes only and not 
subdivision, resale, distribution, or 

whole or in part, or for the account, in 
rs, and, except as disclosed herein, no 
ct or indirect beneficial interest in the 

will hold the Note(s) as an investment 
cipate any change in circumstances or 

r occasion or event, which would cause the 
attempt to sell any of the Note(s). 

nowledges his or its understanding that 
te(s) by the Company has not been 
s amended, or the securities laws of 
specific exemptions from registration, 

the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Comp 
counsel acceptable to the Company 
that the Note(s) may be transferred 
registration requirements of the Act o 
securities laws, as may be amended fr 
undersigned further acknowle assurance 
that the Company will file any 
for which the undersigned is 
statement, if filed, will be decl 
that the Company will be 

(xviii) The undersi 

Company at any time in i 

erstands that this Agreement is subject 

cretion in whole or any part prior 
respect to the undersigned’s 

ight to withdraw the Offering at any time. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 

~ ?-- applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

j .* :> 3 . h  

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out0 
any false representation or warranty or breach or failure by the 
comply with any covena 
this Agreement or in any other document furnis 
the foregoing in connection with this transactio 

11. Notice. All notic 
and personally delivered or delivere 
therefore, or sent by certified mail, retu 
hereto at their addresses set fort 
hereafter be designated 
11) with a copy, in the c 
Development, LLC, at 
85250. Such notice shall 
(5 )  days after maili 

n personal or overnight delivery or five 

12. Miscellane 

t is not assignable by the undersigned. This 
inding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

Agreement shall be deemed to have been made in the State of 
d any and all performance hereunder, or breach thereof, shall 
ted and construed pursuant to the laws of the State of Arizona 

without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

Agreement shall 

I not be enforceable by any third party. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, ,and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or 
render invalid or 

IN WITNESS WHER 
to be bound by this Agreement. 

Executed this 

plete the following: 

Print Social Security Number of Individual 

Signature of Individual 

Print Address of Residence: 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested In Joint Name or are 

Community Property) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Print Residential Telephone Number: 
0 
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If the investor is PARTNERSHI 
complete the following: 

PORATION, TRUST OR OTHER ENTITY, 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 

"p' regulations promulgated there under). T, 

Print Name of Partnership, Corporation, Trust or 
Entity 

Signature of Authorized Representative 
Incorporation 

Daniel M. Francis- 

phone Number: 

ACCEPTANCE 

cluding the subscription described therein, are agreed to and 
,2008. 

TRI-CORE MEXICO LAND 
D E P > &  

By: /-1 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your inifials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited lnvesfors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor“ as defined 
herein below; 

initials B. “Accredited Investor”. The under 
Investor as defined bel 

0 1 .  Any natural person whos- net worth, or joint net worth 
s One Million ($1,000,000) with that person’s spouse, at the time of 

Dollars; 

idual income in excess of Two 
ch of the two most recent years, or joint 

undred Thousand ($300,000) 
ctation of reaching the same 

) of the Act, or any savings 
ction 3(a)(5)(A) of the Act, 

fiduciary capacity; any broker or dealer registered 
34; any insurance company 
mpany registered under the 
nt company, as defined in 
Company licensed by the 
(d) of the Small Business 

ed by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

Hundred Thousand ($200,000) 

Dollars in each of those 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

OS. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506 (b) (2) (i i) ; and 

0 8 . .  Any entity in whi 
Investors. 

a7. Any trust, with total assets in exc 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 
purpose of investing in the Company, 
owner must meet the defi 
2 , 3 , 4 , 5 , 6  or 7 above and 
all suitability requirements. 

oked through” and each equity 

treated as a separate subscriber who must meet 

If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
ACC000231 

FILE #8337 

Exhibit B 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT WITH A 
VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION THEREOF AND HAS 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 

UNLESS IT IS SUBSEQUENTLY REGISTERED OR AN 
REGISTRATION IS AVAILABLE 
TRANSFER. 

“ACT”). THIS NOTE MAY NOT BE SOLD, TRANSFERRED, OR ASSIGNED ~ T - ~ N S F E R ~ ~ )  

Tri-Core Mexico Land Development, 
offices at 8840 E. Chaparral Road, Suite 150, 
received, promises to pay to the Individual an 
“HOLDER,” the principal sum of Five Thousan 
(80%), compounded annually. Interest shall b 
commencement date of the Note. The entire P 
later than twenty-four (24) months from the C 
from time to time make a voluntary 
premium or penalty. 

aturity and based on the 
payable to the Holder no 
aker may at any time or 

1. NOTES 

($5,000) Dollars per Note, or any fractional 
amounts, is offered ursuant to that certain “Private Placement 
Memorandum” dated I be senior debt of the Maker and secured by 

A default shall be lowing events (“Event of Default”) occurring 

aker shall fail to pay any interest payment on this Note when due 
thirty (30) days after notice of such default has been sent by the 

) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the appointment 
of a receiver shall be filed against the Maker and remain unstayed for at least 
ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written notice to the 
Maker, declare the unpaid principal amount and all accrued interest of the Note immediately due 
and payable. 
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3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that certain 
”Subscription Agreemenr attached as Exhibit A to the Private Placement Memorandum. 

5. PAYMENT OF THE NOTE 

All payments on the Note are to be made to Entrust Mid South, LLC, 1605 Murray Street, Suite 
210, Alexandria, Louisiana 71301. 

6. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the a 
making payments of principal or interest and for all other 
any notice to the contrary, unless the Maker so consents i 

7. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under th 
sale, pledged, assigned or otherwise disposed of, unless certain conditions are satisfied, as more 
fully set forth in the Subscription Agreement. 

8. ATTORNEYS’ FEES 

The prevailing party in an action to &I te shall be entitled to reasonable attorneys’ 

MISCELLANEO 

older may not assign, transfer, or sell this 
consent of the Maker. This Note shall be 

the parties, their successors and, subject to 

ontains all oral and written agreements, 
he parties with respect to its subject matter, 

ns or warranties are made or implied, except as specifically set forth 
ion, waiver, or amendment of any of the provisions of this Note shall 

(c) All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, or sent 
by certified mail, return receipt requested, to each of the parties hereto at their addresses 
set forth above (or such other address as may hereafter be designated by either party in 
writing in accordance with this Section 8) with a copy to Tri-Core Mexico Land 
Development, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. Such 
notice shall be effective upon personal or overnight delivery or five (5) days after mailing 
by certified mail. 

itation, their assigns, and shall not be enforceable by any third party. 

ess in writing and signed by both parties to this Note. 

Notices. 

(d) 
inserted as a matter of convenience for reference only and shall be of no legal effect. 

Section Headings. The headings of the various sections of the Note have been 
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(e) Severability. If any provision or portion of this Note or the application thereof to 
any person or party or circumstances shall be invalid or unenforceable under applicable 
law, such event shall not affect, impair, or render invalid or unenforceable the remainder 
of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in the State of 
Arizona, and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in the State of Arizona. The parties hereto hereby consent to personal 
jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Note. ‘ t i !  .’ _. ‘. Ei 

Maker: 

Trl-Core Mexlco Land Development, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Signature & Date 

Read and Awwroved: 

Daniel M. Francis 
Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding y 

securities laws, and othewise meet the suitability criteria est 

t this Questionnaire 

Please answer all questions cornpl e signature page 

A. Personal 

1. Full Name: 

3. Residence Telephone: 

s or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license, or have 
any other contacts, and describe your connection with such state: 

~ ~ _ _ _ _ _ _ ~  ~~~ 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item 6-1) 
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8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. ## 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

3. Joint gross income with spouse e last two years exceeded $300,000 

r :  
(1) - $25,000 (3)’- $50,000 

(4) - $200,000 
ross income with spouse during current year exceeds $300,000 

(2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that ”net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1 1- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 
of your net worth at the time of sale, or j 

price exceed 10% 

(1 )- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with you 

G. Prospective Investor’s Re 

understands that 
stionnaire is true and complete, and the undersigned 

will rely on such information for the purpose of 
iscussed above. The undersigned agrees to notify 
regoing information which may occur prior to any 

s from the Company. 

Prospective Investor: 

Date: 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN THfS COPY/N THE 
PACA'XGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 

TRI-MLD003017 



Memorandum#: Tiffanv Garrett-Tran fJ.  AlledB. 
Bucklev) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC (877) 527-6698 
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you on a confidential 
described herein. This 
others without the pri 

will promptly return a4 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 
NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
D BY THE ATTORNEY GENERAL OF ANY STATE OR 

PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED, 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAW AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BAS 
COMPANY BELIEVES TO BE REASONABLE, T 
COMPANY MAY DEPEND UPON F CONTROL OF THE 
COMPANY. NO ASSURANCE CAN COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTE ~ 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes 

“Exhibit “ B  for copy of Promissory Note). The m 

Placement Memorandum will be secured b 

None of the Notes are convertible to Memb 

no later than May 1, 2009, 
0 F F E R I N G”) . 

The gross proceeds of the a maximum of Three Million Five Hundred 
f the proceeds IS to purchase a water front 
ora, Mexico as described herein (see “USE 

2. THECOMPA 

ousand (1,000) of the Company’s Membership Units were authorized, issued, and 
tstanding. The Company is in the business of construction management, land 

acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal and Planni 

salesperson at 18 and a 
his Father subdividing la 

Construction Divisi 
leasing and doing 
uses for them. 

ars as a professional real estate person, 
IBM and buying land for office and other 
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Vince Gibbons - Director of Development .and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-di&iplined teams and 
large projects for private developers and public 
detailed oriented projects. He has earned a reputati 
for “going the extra mile” to complete projects on tim 
on a wide variety of projects in the states of Arizona, 
Mexico, and in the countries of Panama 
requirements and criteria of each associat 

innovative and 

Mr. Gibbons has owned and operated 
Engineering currently has offices in 
Panama. With a staff of 35 highly q 
Tri-Core Engineering has the abilit 
expertise. Mr. Gibbons functions 
endeavors. He and his staff are co 
the highest level of accu 
individual attention and s 

ng for over 9 years. Tri-Core 
Nevada and is registered in 

ndividuals and professionals, 

business since 

construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 
into which the offering proceeds will be placed, 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 

r §4(2) and Rule 506 of Regulation D of 
and regulations hereunder. The Notes 

ies laws of any state and will be offered 
in each state. A purchaser may transfer 
are subsequently registered under the 

stration is available, and pursuant to an 
ompany and its counsel to the effect that the 

out violation of the registration requirements of the 

have not been 

HE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, t 

exceeding thirty (30) days 
discretion, may extend this 0 

5. PLAN OF DISTRIBUTION 

5.1 OFFERIN 

The Notes will 

of general solicitation or advertising. The 
rectors or other authorized personnel will use their 

period to find eligible Investors who desire to 

assurance that any or all of the Notes will be closed. The 
orization to offer fractional Notes at its sole discretion. The 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

8 

TRI-MLD003027 



6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

without a prepayment penalty at any time. 

herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the te Placement Offering are 
secured by the land Tri-Core Me LLC purchases. Tri-Core 

6.3 REPORTS TO N 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

mated memorandum preparation, filing, printing, legal, accounting and other fees 
lated to the Offering 

(1) 
and 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

10 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 

9.1 RESULT 

ment stage company and has not yet commenced its 

9.2 LIQUIDITY CAPITAL RESOURCES 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 

11 

TRI-MLD003030 



10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors ntable to the 

's affairs and policies. 

event the Note Holder has 
the Note(s) in the 
Director of the Co 

from the sale of these 

ion with the purchase or sale of 

ith such sale or purchase, including the 

be able to recover such losses from the 

Indemnification is d by the Company to directors, officers, or controlling 
persons pursuant 
attorneys' fees an certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Compeny, except in certain circumstances where a person is adjudged to be 
guilty of-gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 
I 

The Company was formed on May 1, 2007. It is 
inherent in the creation of a new Company. UnfQ 
and delays may occur with a new Company. I 

re 

' I  

12.2 CONTROL BY COMPANY 

ne hundred percent (100%) 
ownership will enable the 

the Company's policies 
in the Company 

of the issued and outstandi 

12.3 RELIANC R MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

e management of the Company. Accordingly, no 
unless he is willing to entrust all aspects of the 

existing Management. 

and potential investors 
gnize the nature of their investment in the offering. It is not expected that 
e a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless othewise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933 

13 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer 

company. Because the Company’s busi 
regulations applicable to the Company subsequent modification and 
change. The Company believes it th any and all applicable 
laws, rules and regulations both d 

As of the date of this 0 

An Investor who meets the qualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Compa 
completed request to invest by a Subscriber, please see “T 
Such Investor should include his check made pa 
LLC, along with the SUBSCRIPTION AGREEMENT 
QUESTIONNAIRE. Delivery of the documents referred t 
the Company should be addressed to the Compan 
Development, LLC, 8840 E. Chaparral Road, Suite 

15. INVESTOR SUITABILITY REQUIRE 

15.1 INTRODUCTION 

ce in making investment decisions or such 
consultants or other qualified investment 

advisors in makin 

required to represent the following by execution of a 

ledge and experience in financial and 
s and is capable of evaluating the merits and risks of an 

Investor has the ability to bear the economic risk of this 
o provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

I 

I 
15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gene 
(35) Subscribers for Shares mus 
economic suitability standards as 

et worth, or joint net worth with 
purchase exceeds One Million 

who had an individual income in excess of Two 

n Section 3(a)(2) of the Act, or any savings and 
tution as defined in Section 3(a)(5)(A) of the Act, 

mpany as defined in Section 2(a)(l3) of the Act; any investment 
any registered under the Investment Company Act of 1940 or a 
ess development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c f the Internal 

partnership, not formed for the specific purpose 

7. Any trust, with tot Million ($5,000,000) 
Dollars, not formed for the the securities offered, 

506( b)(2)(ii); and 

ers are Accredited Investors. 

NOTE: Entities (a) which a 
equity owners of which hav 

accredited inves 4, 5, 6 or 7 above and will be treated as a 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment 
for such a potential Investor or that the potential Investors’ Subscription will be 
accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering 
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16. LITIGATION 

judgments entered against the Company or it's Principals and, to 
Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
the intention of 

information for their 

forth or other information con 
also answer all inquiries from 

ity to obtain any additional information 

information contained andum. All contracts entered into by 

not be circulate 

UTURE OPERATING RESULTS 

estors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who m 
in “INVESTOR SUITABILITY REQUIREMENTS.” I 

BROKER-DEALER. A person or firm licensed with th 
with the securities or corporate commission$, flepartme 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to Nb DEVELOPMENT, LLC, 
an Arizona Limited Liabil 

followed for the I protection in offerings of securities. 

$5,000) Dollar investment consisting of one (1) 
TRI-CORE MEXICO LAND DEVELOPMENTy 

ited Liability Company. 

the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01 , 2009. 

earlier 

' -  

to 

(Th een intentionally l e t  blank.) 

lotes 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: Tiffanv Garrett-Tran 

Tri-Core Mexico Land 

SUBSC N DOCUMENTS 

SECURED 

ND ($5,000) DOLLARS PER NOTE 

r May 1,2007 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 

PROMISSORY 

A1 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is a 

Subscription Agreement 
Promissory Note 

0 Confidential Prospective 

II. All investors must complete in detail, ddtq, initi&and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

~- 

Ill 

IV 

Payment for the Notes m provided below: 

heck payable, in the appropriate 
umber of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
ted Holding Account of the Company. Once the 

mum offering amount has been reached the funds will 
ransferred to the Company’s operating account and will 

be available for use. 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Tiffanv Garrett-Tran 

Amount Loaned: $5,000.00 

Number of Notes: One (1) 

Subscription Agreement 

To: Tn-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for One (1) Note of 
Tri-Core Mexico Land Developmen ona Limited Liability 

for an aggregate loan of $5,000.00@te 
the conditions (a) set Confidential Private 
Placement Memorandu randum”) dated May 1, 2007 
together with all exhibit therewith, and all supplements, 
if any, related to this o 
but the Company has th offer fractional Notes for loans less than the 
minimum. 

2. Note 0 ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

that the undersigned will be notified by the Company as pro 
whether his or its subscription has been accepted or rejec 

w or revoke his or its 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the. funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

on behalf of the Company have been 

the Company, as currently in effect; (B) violate any 

siness of the Company; or (C) violate any law or regulation 

operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 

and is aware that there is no 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropn'afe cafegory of Accredited lnvestors in which the 
undersigned is an entify). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment t 

(x) The undersigned has 
financial and business matter 

answered to the full satisfaction of the 

furnished to the undersigned or the 
nection with the Offering or interests 

y inconsistent with this Subscription Agreement. 
not participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

or meeting whose attendees have been invited by any 

If the undersigned is a corporation, limited liability company, 
nership, trust or other entity, it is authorized and qualified to 

make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 

this Agreement does not conflict wit 

organization, operating agre 

agreement enforceable a 
its terms. 

(xv) The unders ents that he or it is 
as trustee, solely for the 

or in part, or for the account, in 

ent to which the 

a m  rd a nce with 

ttempt to sell any of the Note(s). 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 

securities laws, as may be 

that the Company will file an 

statement, if filed, will be 
that the Company will 

(xviii) The undersi 
to the Company’ d may be rejected by the 

respect to the undersigned’s 

the undersigned’s subscription. The 
t to withdraw the Offering at any time. 

upon the undersigned when it is countersigned by 

any, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, 
incurred in investigating, preparing or defending 
commenced or threatened or any claim whatsoever) aris 
any false representation or warranty or breach or 
comply with any covenant or agreement m 
this Agreement or in any other document fu 
the foregoing in connection with this transacti 

11. Notice. All notices in connection wit 

personal or overnight delivery or five 

12. Miscell 

eement shall be deemed to have been made in the State of 

s hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall nohgffect, impair, or 

(9 
subsequently, as may be reasonably 
carry out the provisions and purpose 

Each of the parties hereto shall co 

ther in order to 

IN WITNESS WHEREOF, the undersig execution hereof, agrees 
to be bound by this Agreement. 

Executed this 

The undersigned a citizen or resident of the United States. 

Print Name of Individual Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propem) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propem) 
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Print Address of Residence: Print Residential Telephone Number: 
0 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, f 
foreign estate (as defined in the internal Revenue Code of 1986, as 
regulations promulgated there under). 

Equity Trust Company FBO Tiffany Garrett- 
Tran, Account #18776 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Address of Residence: Print Residential Telephone Number: Print Address of Residence: Print Residential TeleDhone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate Category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 

herein below; 

initials B. “Accredited Investor”. 
Investor as defined bel 

0 1 .  Any natural person whos , or joint net worth 

Do I la rs ; 

had an indibidual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 
able expectation of reaching the same 

Hundred Thousand ($200,000) 
income with that person’s spou 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 7 .  Any trust, with total assets in 
($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

08.' Any entity in which al 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 

ated as a separate subscriber who must meet 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A MEW TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTLRED UNC)ER THE 
SECURITIES ACT 
NOT BE SOLD, T 
IS SUBSEQUENT 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Develop 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this 
Thousand Dollars with a rat 
annually. Interest shall 
commencement date of th 
to the Holder no tat 
Date. Maker may at time make a voluntary prepayment, 
whether in full or in 

1. NOTES 

the Individual and/or 

rincipal amount of Five Thousand ($5,000) Dollars per Note, or 
s, is offered for sale by the Maker, pursuant to that certain 
morandum” dated May 1 , 2007. The Note shall be senior 
ecured by the property. 

one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, 
written notice to the Maker, declare the unpaid 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. 

The Commencement Da 
that certain “Subscriptio 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the Hold 
for the purpose of making pay 
purposes, and shall not 
Maker so consents in wri 

SECURITY FOR PAYMENT OF THE NOTE( 

COMMENCEMENT DATE OF THE NOTE 

rincipal or interest and for all other 

ITIES ACT RESTRICTIONS 

en registered for sale under the Act. This Note may not be 
pledged, assigned or othetwise disposed of, unless certain 

ore fully set forth in the Subscription Agreement. 

action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, retu 
of the parties hereto at their addresse 
address as may hereafter be designate 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chaparral Road, Suite 
85250. Such notice shall be effective upon personal 

f the various sections of the 
nvenience for reference only Note have been inse 

arty or circumstances shall be invalid 

le the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 

Holder: 

-~ ~ 

Print Name 

Tri-Core Mexico Land Development, Equity Trust Company FBO Tiffany 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Garrett Tran. Account # 18776 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an “Accredited Investor,” as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria 
purchasing Notes. This questionnaire is not an offer to sells 

Your answers will be kept as confidential as possible. Y this Questionnaire 
e your eligibility as 

Please answer all questions co 

A. Personal 

1. Full Name: 

2. Address of Principal R 

3. Residence Telephone. ( ) 

registered to vote (County & State)? 

nse is issued by the following state: 

s or Contacts: Please identify any other state where you own a 
ered to vote, pay income taxes, hold a driver‘s license, or have 

and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

C. Net 

(b) Business Telephone Number: ( 1 

2. Gross income during each of the last two years exceed 

(1) - $25,000 (3) - ’ I !  $50,000 

(21 $1 00.000 (4) - ~200.000 
> ,- 7 -  - I - - -  

3. Joint gross income with s two years exceeded $300,000 

income with spouse during current year exceeds $300,000 

(2) - No 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

I -  
Are you a director or executive officer of the ComPanv? 

- 

(1 )- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does you 
of your net worth at the time of sale, or joint net wo 

(1)- Yes 
- 

F. Consistent Investment Strategy 

Is this investment consistent with you 
- _  
_i 

(1)- Yes p- 
hve t strategy? 

++i 

L W ,  
L, 6 t  -. 1 

yes%onnaire is true and complete, and the undersigned 
I will rely on such information for the purpose of 
iscussed above. The undersigned agrees to notify 

the foregoing information which may occur prior to any 

The informatio 

complying with all ap 

sTrom the Company. 

Date: 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN THfS COPYfN THE 
PACK4GE PROViDED. 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum#: J. Gibbons 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite I 5 0  

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Placem 
you on a confidential 
described herein. This 
others without the pri 

will promptly return tion herewith without retaining any copies. 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 
NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
D BY THE ATTORNEY GENERAL OF ANY STATE OR 

PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE ROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 

MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BAS 

COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE 
PERFORMANCE WILL MATCH IT 

... 
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P e 

1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

“Exhibit “ B  for copy of Promissory Note). The 

encement Date 
Memorandum will 

be secured by the property being purchas 

None of the Notes are convertible to Memb 

ompany (see “TERMS OF THE 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

OFFERING”). 

The gross proceeds of’th 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal and Plan 

salesperson at 18 and a br 

Construction Divisi 
leasing and doing 
uses for them. 

ears as a professional real estate person, 

velopment with a 700+ condominium marina and 250+ 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, ps well as smaller more 
detailed oriented projects. He has earned a reputation for bein 
for “going the extra mile” to complete projects on time 
on a wide variety of projects in the states of Arizona, 

requirements and criteria of each associated 

for over 9 years. Tri-Core 
Engineering currently has offices in Nevada and is registered in 
Panama. With a staff of 35 highly q ividuals and professionals, 
Tri-Core Engineering has the abilit de range of services and 

endeavors. He and his that every project is completed to 
the highest level of acc at each client is provided with the 
individual attention and 

Tri-Core Lending, Inc., as well as the President of 

Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International 
Management give him an international understanding of business strategies and 
marketing position. His practical work experience as the Director of Construction 

r the Royal Bank of Canada gives him thorough knowledge of construction 
d banking operations. Mr. Mogler has a very long reputation for honest 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 
into which the offering proceeds will be placed 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been r 
under the Securities Act o 

er §4(2) and Rule 506 of Regulation D of 
the Securities Act, and regulations hereunder. The Notes 
have not been regi ties laws of any state and will be offered 
pursuant to an ex6 

HE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

2. Notwithstanding the above, t 

exceeding thirty (30) days 
discretion, may extend this 0 

5. PLAN OF DISTRIBUTION 

5.1 OFFERIN 

The Notes will 

s made solely through this Private Placement 
of general solicitation or advertising. The 

rectors or other authorized personnel will use their 

pening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thous 
the subscription. The 
annual rate of return o 
with a maturity date 
each Note. Interest shall be paid at maturity (24 
at maturity. Principal 
the Company, without a prepayment penalty 
the form attached hereto and incorporated h 
full herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the 
secured by the land Trt-Core Me 
Business Developme 
deed to the property 

L f +  

of each year. 
+ I  
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Offering Expenses (1) $350,00Q 10.90% 
Commissions (2) $350,000 ' , 1 O.'OO?h 

fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

Notes 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
311 510 1 I OFFERING 

, 

Membership Units $1 00 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity $1 00 

TOTAL CAP I TAL lZATl0 N $3.500.100 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 

9.1 RESULT 

ment stage company and has not yet commenced its 

9.2 LIQUIDITY CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to raise 
pita1 to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors o 

Each Note Holder of the Company, 

hours. A Note Holder ma 
event the Note Holder has 

untable to the 

's affairs and policies. 
d representative, may 

n on behalf of himself in the 

attorneys' fees and, in certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty of gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
ci rcu msta nces. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is 
inherent in the creation of a new Company. Unfq 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

ne hundred percent (1 00%) 
ownership will enable the 

12.3 RELIANC R MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

e a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933 
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13. 

14. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 1 1  

followed by, mortgage owners and disclosures that 

and may, in some cases, give consumer t to rescind their 

As of the date of this 0 

An Investor who meets the Qualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum For discussion of the actions 
completed request to invest by a Subscriber, please see “T 
Such Investor should include his check made 
LLC, along with the SUBSCRIPTION 
QUESTIONNAIRE. Delivery of the documents refer 
the Company should be addressed to the 
Development, LLC, 8840 E. Chaparral Roa 

15. INVESTOR SUITABILITY REQUIR 

15.1 INTRODUCTION 

ce in making investment decisions or such 
consultants or other qualified investment 
n. 

required to represent the following by execution of a 

&stor has such knowledge and experience in financial and 
atters and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscri 
Company as suitable Investors if each such Subscrib 

Standards.” 

15.4 ACCREDITED INVESTORS 

economic suitability standards as 

et worth, or joint net worth with 
purchase exceeds One Million 

ho had an individual income in excess of Two 

the same income level in the current year; 

defined in Section 3(a)(2) of the Act, or any savings and 
or other institution as defined in Section 3(a)(5)(A) of the Act, 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

f the Internal 

6. 

partner of a general partner of that iss 

7. Any trust, with tot Million ($5,000,000) 
Dollars, not formed for the the securities offered, 

Any director, executive officer o 

ers are Accredited Investors. 

equity owners of which have 

accredited inves 

nal capital for the purpose of investing in the 
equity owner must meet the definition of an 

2, 3, 4, 5, 6 or 7 above and will be treated as a 
bility requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 
I 

The Investor Suitability Requirements referred to in this section represent minimum 
requirements for potential Investors. Satisfaction of these standards does not 
necessanly mean that participation in this Offering constitutes a suitable investment 
€or such a potential Investor or that the potential Investors’ Subscription will be 
accepted by the Company. The Company may, in fact, modify such requirements as 
circums€Emces dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
the intention of 

rmation for their 

forth or other information con 
also answer all inquiries from rs concerning the Company and any matters 

ity to obtain any additional information 
reasonably necessary t 
information contained andum. All contracts entered into by 

not be circulate 

any other matters of interest. 

UTURE OPERATING RESULTS 

estors or which are part of the Company’s business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm I 
with the securities or corporate commis 

purpose. 

COMPANY. Refers to TRI- 
an Arizona Limited Liability C 

followed for the I protection in offerings of securities. 

$5,000) Dollar investment consisting of one (I) 

T-OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date 
are sold or May 01, 2009. 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: John ,Rend01 Gibbons 

Tri-Core Mexico Land 

OFFERING OF A MAXI RED (700) SECURED 

DOLLARS PER NOTE 

May 1,2007 

SU BSC RI PTlON INSTRUCTIONS 
(please read carefully) 

PROMISSORY 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

0 Subscription Agreement 
0 Promissory Note 

II. All investors must complete i 
Documents where appropriate. 

Ill Payment for the Notes m check as provided below: 

eck payable, in the appropriate 

per Note), to Tri-Core Business 

tion documents. 

received from subscribers will be placed in a 

ransferred to the Company’s operating account and will 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: John Rendol Gibbons 

Amount Loaned: $15,000.00 

Number of Notes: Three (3) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen : 

bes’for Three (3) Notes of 
Tri-Core Mexico Land Development, L n Arizona Limited Liability 

($5,000) Dollars per Note 
for an aggregate loan of $15,000.00 (the upon the terms and subject to 

d in the Confidential Private 
Placement Memorandum (“ randum”) dated May 1, 2007 

therewith, and all supplements, 
if any, related to th imum loan is Five Thousand ($5,000) Dollars, 
but the Company offer fractional Notes for loans less than the 
minimum. 

ompany is offering a maximum of Seven Hundred 
(700) Notes at Five 0) Dollars per Note, with a minimum subscription of 
one (1) Note (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to acce 
that the undersigned will be notified by the Company as pro 
whether his or its subscription has been accepted or rejec 

subscription not a 

this Offering under 

fromthe date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a 
organized, validly existing and in goo 
the State of Arizona and has the re 
authority to own, lease and ope 
business as now being conduct 

the Company, as currently in effect; (6) violate any 

usiness of the Company; or (C) violate any law or regulation 

operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 
degree of risk and the under 
Private Placement Memorandu 

and is aware that there is no 

ned, if an individual (A) has reached the age of 
iniwhich he resides and (B) is a bona fide 

~ formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited lnvestors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

financial and business ma 

and conditions of this Offering and 

tten representations have been made 

make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(x i )  If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 

27 Exhibit B 

TRI-MLD001679 



partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 

this Agreement does not conflict wit 

organization, operating agre 

agreement enforceable a 
its terms. 

(xv) The unders ents that he or it is 
as trustee, solely for the 

or in part, or for the account, in 

t or indirect beneficial interest in the 

nt to which the 

accord a nce with 

ttempt to sell any of the Note(s). 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

securities laws, as may be 
undersigned further acknowle 
that the Company will file an 
for which the undersigned 
statement, if filed, will be 
that the Company will 

d may be rejected by the 

h respect to the undersigned’s 

upon the undersigned when it is countersigned by 
and the undersigned is not entitled to cancel, 

Company, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all e 
incurred in investigating, preparing or defending 
commenced or threatened or any claim whatsoever) aris 

to each of the parties 

, to Tri-Core Mexico Land 

I or overnight delivery or five 

hereafter be designated b 
11) with a copy, in the ca 
Development, LLC, at 8 
85250. Such notice shall 

12. Miscell 

eement shall be deemed to have been made in the State of 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event sh 
render invalid or unenforceable the remainder of thi 

(9 Each of the parties hereto shall co 
and execute such other documents, 

IN WITNESS WHEREOF, the undersi 
to be bound by this Agreement. 

Executed this 9th day of November, 

If the Investor is an INDlVlD 

The undersigned (circle one): ot] a citizen or resident of the United States. 

Jennifer Ann Gibbons 
Print Name of Spouse (if Funds are to  
be invested in Joint Name or are 
Community Property) 

- - ~ 

Print Social Security Number of Spouse 
-= 

Print Social Security Number of Individual 

S ig nature of I n d ivi d ual Signature of Spouse (if Funds are to be 
Invested in Joint Name or are 
Community Property) 
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Print Address of Residence: Print Telephone Number: 

The investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnershi 
foreign estate (as defined in the Internal Revenue Code of 1986 
regulations promulgated there under). 

Print Name of Partnership, Corporation 
Trust or Entity 

Print Federal Tax Identification Number 

Print Address of Res Print Telephone Number: 

fi 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this 9th day of November, 2007. 

TRI -CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 

32 Exhibit B 

TRI-MLD001684 



. 

EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Inv 
meet the definition of an “Accredit 
herein below; 

stor” as defined 

initials B. “Accredited Investor”. an Accredited 
Investor as defined bel 

had an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 

nable expectation of reaching the same 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
securities being offered or 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

0 7 .  Any trust, with total assets i 

cribed in Rule 

u8.' Any entity in which al 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 
purpose of investing in the 
owner must meet the defini 
2 ,3,4,5,6 or 7 above and 
a II suitability requirements. 

owners are Accredited 

additional capital for the 

nvestor in any of paragraphs 1, 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPO 
NOT WITH A WEW TO OR FOR SALE IN CON 
DISTRIBUTION THEREOF AND HAS NOT BEEN REG 
SECURITIES ACT OF 1933, AS AMENDED 
NOT BE SOLD, TRANSFERRED, OR ASSIG 
IS SUBSEQUENTLY REGISTERED 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Company, with offic 
85250 (the “Maker”), for value recei 
legal entity designated in th 
Fifteen Thousand Dollars 
(80%). Interest shall be 

Date. Maker may a time make a voluntary prepayment, 
whether in full or in 

1. NOTES 

ut premium or penalty. 

pal amount of Five Thousand ($5,000) Dollars per Note, or 
s, is offered for sale by the Maker, pursuant to that certain 
morandum” dated May 1, 2007. The Note shall be senior 
ecured by the property. 

2. EVENT 

one or more of the following events (“Event of 
Default”) occurring and continuing : 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the No 
that certain “Subscription Agreem 
Placement Memorandum. 

SECURITY FOR PAYMENT OF THE NOTE(S) 

e the “Effective Date,” as defined in 
hed as Exhibit A to the Private 

5. STATUS OF HOLDE 

e absolute owner of this Note 
rincipal or interest and for all other 

ny notice to the contrary, unless the 

ered for sale under the Act. This Note may not be 
, assigned or otherwise disposed of, unless certain 

Subscription Agreement. 

g party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered 
receipt thereof, or sent by certified 
of the parties hereto at their address 
address as may hereafter be designated- 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chapar 

~ 

~ 

85250. Such notice shall be effect onal or overnight delivery 
or five (5) days after mailing b 

(d) Section Headings. us sections of the 
Note have been insertqdia for reference only 
and shall be of no I 

(e) Severability. ion or portion of this Note or the 
application thereof to arty or circumstances shall be invalid 
or unenforceabk under a aw, such event shall not affect, impair, 
or render invalid or unenf le the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 
to hereby consent to personal jurisdiction and 
te of Arizona with respect to any action or 
ct to this Note. 

Holder: 

Tri-Core Mexico Land Development, John & Jennifer Gibbons 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Date: 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain info 
determine whether you are an “Accredited Investor,” as d 
securities laws, and otherwise meet the suitability cri 
purchasing Notes. This questionnaire is not an offer to sell se 

Your answers will be kept as confidential 
may be shown to such persons as the Co 
an Accredited Investor or to ascertain your 

ms appropriate to determine your eligibility as 
tability for investing in the Notes. 

A. 

+ 
*+ 

Please answer all questio lyland execute the signature page 

Personal 

1. Name: 

2. Address of Pri 

3. R I , , ” .  , , 
red to vote? 

ense is issued by the following state: 

idences or Contacts: Please identify any other state where you own a 
registered to vote, pay income taxes, hold a driver‘s license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1)- Residence Address (as set forth in item A-2) 
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(2)- Business Address (as set forth in item 5-1) 

8. Date of Birth: 

9. Citizenship: 

10. Social Security or Tax I.D. #: 

~ 

B. Occupations and Income 

- 
1. Occupation: 

,000 

C. Net 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? M. 

(1)- Yes (2)- No - 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Not 
10% of your net worth at the time of sale, or joint net mh \ 

ase price exceed 

(1)- Yes 

F. Consistent Investment Strategy 

Is this investment consist 

(1)- Yes 

G. Prospective Investor’s Representati 

The information contained in this Qu ionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 

s as discussed above. The undersigned agrees to notify 
y change in the foregoing information which may occur prior to any 
of securities from the Company. 

Date: ,2007 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

M EM 0 RAN D U M 

PLEASE RETURN THfS COPYfN THE 
PACMGE PROVfDED. 

THANK YOU! 

EXHIBIT 

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# Henrik Jensen 0% Bucklev) 

CONFIDENTIAL PRIVATE PLACE M ENT ME MORAN DUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Matui,iy 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Sell ing Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Placem m (“Memorandum”) is submitted to 
you on a confidential aluating the specific transaction 
described herein. This ed, reproduced, or distributed to 
others without the pri 

will promptly return tion herewith without retaining any copies. 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 
NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
D BY THE ATTORNEY GENERAL OF ANY STATE OR 

PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WlLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 

INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 

MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BA+ 

COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE 
PERFORMANCE WILL MATCH IT 

CONTROL OF THE 
COMPANY’S ACTUAL 

... 
111 

TRI-MLD001295 



1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes 

“Exhibit “ B  for copy of Promissory Note). The 

from the Commencement Date of each No 
Placement Memorandum will be secured b 

None of the Notes are convertible to Memb 
Company. The Principal may be prepaid, at 
a prepayment penalty. This 
no later than May 1, 2009, ded by the Company (see “TERMS OF THE 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r hool in Michigan. He was a 

Construction Divisi 
leasing and doing 
uses for them. 

a professional real estate person, 
nd buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

and most recently in 
They are a waterfront 
t. He is now spending 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 

ned teams and 
smaller more 

for “going the extra mile” to complete projects on tim 

innovative and cost effective solutions for a m 

Mr. Gibbons has owned and opera over 9 years. Tri-Core 
Engineering currently has offices in and is registered in 
Panama. With a staff of 35 highly q s and professionals, 

individual attention and s 

ner in Tri-Core Business Development, Tri-Core Business 
e Lending, Inc., and Tri-Core Companies LLC, as well as 
ore dba Lendersquare, Inc. which has been a profitable 

construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discreti on. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 
into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 

offered in reliance upon a 

have not been 

ith the Semqities and Exchange Commission 
d (the “Securities Act”), and are being 

er §4(2) and Rule 506 of Regulation D of 
and regulations hereunder. The Notes 

laws of any state and will be offered 
in each state. A purchaser may transfer 
are subsequently registered under the 

om registration is available, and pursuant to an 
ny and its counsel to the effect that the 

out violation of the registration requirements of the 

HE OFFERING 

n a properly completed Subscription 
nd Investor Questionnaire (Exhibit C) 

ed by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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8 .. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Ohering under any of 
the following conditions: 

1. Upon receipt of the maximum offering subs 

exceeding thirty (30) days the 
discretion, may extend this Offeri 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF 

ective lenders by Officers and Directors of the 

basis, and there is no assurance that any or all of the Notes will be closed. The 
Company has the authorization to offer fractional Notes at its sole discretion. The 

od will begin as of the date of this private Offering Memorandum and will 
he happening of such occurrences as defined herein (see “TERMS OF 

THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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I .  

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousa 
the subscription. The mi 
of return of eighty (80%) 
of twenty-four (24) mon 
shall be paid at maturity (24 months). All 
Principal with accrued in 
without a prepayment penalty at any time. 
attached hereto and incorporated herein by 
herein as Exhibit 6. 

6.2 

The Notes being offered 
secured by the land Tri-C 
Business Development 
deed to the property until 

6.3 REPORTS TO NOTEH 

The Company will furni 

SECURITY FOR PAYMENT OF T 

Company may issue other interim reports to its Note 
e. The Company's fiscal year ends on December 31'' 
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I .  

Proceeds From 

7. USE OF PROCEEDS 

Amount ,proceeds 1 '  I 1 

$3,500,000 ' ' i100% 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

I Sale of Notes 

Sources 
I 

I Maximum I Percent of 1 

1 1  
I 

mated memorandum preparation, filing, printing, legal, accounting and other 
lated to the Offering 

fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITA L lZATl0 N 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 
CONDITION AND 

9.1 RESULT 

nt stage company and has not yet commenced its 

The Company’s liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAiN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of 

Each Note Holder of the Company, or 

event the Note Holder has 
the Note(s) in the 
Director of the Co 
misrepresentation 
from the sale of 

ntable to the 

affairs and policies. 
representative, may 

ion with the purchase or sale of 

be able to recover such losses from the 

d by the Company to directors, officers, or controlling 
law. Indemnification includes expenses, such as 

in circumstances, judgments, fines and settlement 

s involving such person and arising from their relationship with 

s negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is ther 
inherent in the creation of a new Company. Unforese 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (1 00%) 
ownership will enable the 

12.3 RELIANC PANY FOR MANAGEMENT 

management of the Company will be made 
s of the LLC. The Note Holders do not have the 

e management of the Company. Accordingly, no 
unless he IS willing to entrust all aspects of the 

existing Management. 

gnize the nature of their investment in the offering. It is not expected that 
e a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state 

followed by, mortgage owners and disclosur 
borrowers. Failure to comply with these laws 
and may, in some cases, give consumer 
mortgage loan transactions and to demand t 

any and all applicable 
laws, rules and regulations both d 

As of the date of this 0 One Thousand (1000) Membership 

14. HOWTO 

may subscribe for at least the minimum purchase herein of One ( I )  Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions 
completed request to invest by a Subscriber, please see ‘IT 
Such Investor should include his check made 
LLC, along with the SUBSCRIPTION 
QUESTIONNAIRE. Delivery of the documents refer 
the Company should be addressed to the Compan 
Development, LLC, 8840 E. Chaparral Road, Suite 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Potential Investors should 
Investors should 
advisors in makin 

ce in making investment decisions or such 
consultants or other qualified investment 

required to represent the following by execution of a 

ledge and experience in financial and 
of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
d i st ri b u t i ng , the Note( s) . 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS I 

Up to and including thirty-five (35) investing Subscribers may be accepted by the 

S t a n da rd s . ” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gen 
(35) Subscribers for Shares mu 
economic suitability standards as 

above, all but thirty-five 
“Accredited I nvesto rs” 

et worth, or joint net worth with 
purchase exceeds One Million 

ho had an individual income in excess of Two 
) Dollars in each of the two most recent years, 

erson’s spouse in excess of Three Hundred 

the same income level in the current year; 

whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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I .  

company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

f the Internal 

6. 

partner of a general partner of that iss 

Any director, executive officer o 

Million ($5,000,000) 

8. Any entity in 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 
5, 6 or 7 above and will be treated as a 

equity owners of which have 

separate subscrib 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

ssarily mean that participation in this Offering constitutes a suitable investment 
uch a potential Investor or that the potential Investors' Subscription will be 

accepted by the Company The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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I .  

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it’s Principals and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat Memorandum are available for 
It is the intention of 
information for their 

eing offered. Prospective 
regarding the matters set 

sentatives of the Company will 
the Company and any matters 

any will afford potential 
ity to obtain any additional information 

f any representations or 
information containe andum. All contracts entered into by 

ke any changes in any 
recent amendments may 

not be circulate g. However, potential 
or make inquiry of the 

forth or other information con 
also answer all inquiries from 

any other matters of interest. 

UTURE OPERATING RESULTS 

rnished by the Company 
estors or which are part of the Company’s business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with 
with the securities or corporate commissions, Oepart 
it sells investment securities and who ma mploy licensed agents for that 
purpose. 

COMPANY. Refers to Nb DEVELOPMENT, LLC, 
an Arizona Limited Liabil 

followed for the I protection in offerings of securities. 

$5,000) Dollar investment consisting of one (1) 
TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 
other things, the registration and use of a 

rity is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(@ 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01 , 2009. 

earlier to occur of the da 

intentionally left blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

I 

Print Name of Subscriber: hznrik R. Jensen 

Tri-Core Mexico 

OFFERING OF A MAXI 

May 1,2007 

PROMISSORY 

SU BSCRl PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should b 
enclosed with the documents as directed in Section 111 belo 

I. These Subscription Documents contain all of the 
purchase the Notes. This mate 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Pros 

II. All investors must complete in detail 
Documents where appropriate. 

Ill Payment for the Notes m provided below: 

eck payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
gated Holding Account of the Company. Once the 

inimum offering amount has been reached the funds will 
transferred to the Company’s operating account and will 
available for use. 

IV 

FOR cORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 

A2 

TRI-MLD001314 



Print Name of Subscriber: Henrik R. Jensen 

Amount Loaned: $25.000.00 

Number of Notes: Five (5) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The undersi 
Tri-Core Mexico Land Development, n Arizona Limited Liability 
Company, and agrees to loan to the ($5,000) Dollars per Note 

pon the terms and subject to 
the conditions (a) in the Confidential Private 
Placement Memo randum”) dated May 1, 2007 
together with all e therewith, and all supplements, 

imum loan is Five Thousand ($5,000) Dollars, 
offer fractional Notes for loans less than the 

minimum. 

2. Note Offe ompany is offering a maximum of Seven Hundred 
(700) Notes=& f i ve  Tho 0) Dollars per Note, with a minimum subscription of 

Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being ma& to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

_the Company has not accepted the 
e undersigned may withdraw his or its 
e Period up until such time that the 
scretion, to accept the subscription in 

Company may close in whole or in part or terminate 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

te of this Private Placement Memorandum; or on such later 

discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

authority to own, lease and ope 
business as now being conduct 

applicable bankru 
similar laws from 

, to execute and deliver this 
consummate the transactions 

All persons who have executed this 

so by all necessary corporate action. Neither 
livery of this Agreement and the Note(s) nor 

on of the transactions contemplated hereby will (A) 
ision of the Certificate of Incorporation or Operating 

, order, injunction, decree or award against, or binding 

siness of the Company; or (C) violate any law or regulation 

operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or ha5 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with th 
the Offering and is aware that his or i 
degree of risk and the under 
Private Placement Memorandu 

acceptance by the 
agrees to be bound’ 

s and is aware that there is no 

a temporary or transient resident) of 
ow his signature on the signature page hereof 
ntention of becoming a resident of any other 

made on its behalf on the signature page hereof and has 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment t 

(x) The undersigned has 
financial and business matter 

ritten representations have been made 
furnished to the undersigned or the 
nection with the Offering or interests 

y inconsistent with this Subscription Agreement. 
not participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

or meeting whose attendees have been invited by any 

make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 

this Agreement does not conflict with 

organization, operating agre ent to which the 

agreement enforceable a accordance with 
its terms. 

ents that he or it is 
as trustee, solely for the 

or in part, or for the account, in 

undersigned to attempt to sell any of the Note(s). 

ndersigned acknowledges his or its understanding that 
e Offering of the Note(s) by the Company has not been 

stered under the Act, as amended, or the securities laws of 
ain states in reliance on specific exemptions from registration, 

(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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othetwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

that the Note(s) may be transferred 

that the Company will file any 

that the Company will it effective until the 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whats 
any false representation or warranty or breach or 
comply with any covenant or agreement ma 
this Agreement or in any other document furni 
the foregoing in connection with this transactio 

and personally delivered or deliv 
therefore, or sent by certified mail, 

hereafter be designated by ordance with this Section 
he Company, to Tri-Core Mexico Land 

Development, LLC, at 8 aparral Road, Suite 150, Scottsdale, AZ 
on personal or overnight delivery or five 

12. Miscell 

t is not assignable by the undersigned. This 

, subject to the above limitation, their assigns, 
by any third party. 

eement shall be deemed to have been made in the State of 

ted and construed pursuant to the laws of the State of Arizona 

s hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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. .  

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable I 
render invalid or unenforceable the 

(9 Each of the parties hereto 
and execute such other documents 
subsequently, as may be reason 
cany out the provisions and purpose 

IN WITNESS WHEREOF, the und cution hereof, agrees 
to be bound by this Agreement. 

Executed this (City), Arizona (State). 

If the Investor is an INDl 

The undersigned (circle one): [i 
i '  

- 

a citizen or resident of the United States. 

-- . 

r 
Print Social Security Number of Individual 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnershi 
foreign estate (as defined in the Internal Revenue Code of 1986 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Incorporation 

Print Federal Tax Identification Number 

Print Address of Print Residential Telephone Number: 

d 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
day of January, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. 
Investor as defined bel 

0 1 .  Any natural person who 
with that person’s spouse, at the time of 
Dollars; 

0 2 .  ~ n y  natural person idual income in excess of Two 

income with that person’s sp 
Dollars in each of those 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors: 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partne 
securities being offered or sold, or any director, executive offic 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

0 7 .  Any trust, with total asset 

08.' Any entity in which al 
Investors. 

ners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 
purpose of investing in the 
owner must meet the defini 
2 ,3,4,5,6 or 7 above 
all suitability require 

sting in the Company, 
itional capital for the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

BI 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED 
SECURITIES ACT 
NOT BE SOLD, 
IS SUBSEQUENT 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

TS IN WRITING 

Tri-Core Mexico Land Developm 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in th 
Twenty-Five Thousand Doll 
compounded an nually. 
on the commencement 
payable to the 
Commencement Dat 
voluntary prepay 
penalty. 

150, Scottsdale, AZ 
the Individual and/or 

the principal sum of 

in part, of this Note, without premium or 

pal amount of Five Thousand ($5,000) Dollars per Note, or 
, is offered for sale by the Maker, pursuant to that certain 

orandum” dated May 1, 2007. The Note shall be senior 
cured by the property. 

S OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 
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(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder 
written notice to the Maker, declare the unpaid principal a 
interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NO 

The Note(s) offered by the MAKER are secured by fut 

4. COMMENCEMENT DATE 0 

that certain “Subscription 
Placement Memorandum. 

5. STATUSOF 

te as the absolute owner of this Note 
s of principal or interest and for all other 
by any notice to the contrary, unless the 

pledged, assigned or otherwise disposed of, unless certain 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
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Maker. This Note shall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

and personally delivered or delivered via 

of the parties hereto at their address 

accordance with this Section 8) 
Development, LLC, 8840 E. Cha 
85250. Such notice shall be 
or five (5) days after mailing b 

I or overnight delivery 

he various sections of the 

and shall be of no I 

ion or portion of this Note or the 

le law, such event shall not affect, impair, 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
ed and construed pursuant to the laws of the 

ing brought with respect to this Note. 

Maker: Holder: 

Tri-Core Mexico Land Development, Henrik R. Jensen 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 

Print Name 

Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regar 
determine whether you are an “Accredited Investor,” as 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to s 

Your answers will be kept as confidential as possible. Y 
may be shown to such persons as the Company deems 
an Accredited Investor or to ascertain your general suitab 

Please answer all questions corn 

A. Personal 

1. Full Name: 

2. Address of Principal ReliElEje 
L 

County: 

3. ResidenceTelephone: ( ) 

registered to vote (County & State)? 

is issued by the following state: 

s or Contacts: Please identify any other state where you own a 
d to vote, pay income taxes, hold a driver‘s license, or have 
describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

3. Joint gross income with s e last two years exceeded $300,000 

e with spouse during current year exceeds $300,000 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

price exceed 10% 

F. Consistent Investment Strategy 

Is this investment consistent wit 

G. Prospective Investor’s Repres 

The information con 
understands that the Compa 
complying with all applicable 
the Company promptly of a 

aire is true and complete, and the undersigned 

Prospective Investor: ~ 

I t 

1 ,  Date: 
Signature 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENTy LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN THfS COPYfN THE 
PACMGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum#: Per Rumann Jensen (B. Bucklev) 

CONFIDENTIAL PRIVATE PLACE M ENT ME MORAN DUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENTl LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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dm (“Memorandum”) is submitted to 
evaluating the specific transaction 

herewith without retaining any copies. 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

11 

TR I-M LD002751 



THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. PROJECTIONS 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 

COMPANY’S ACTUAL 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Not 
Thousand ($5,000) Dollars per Note, payable i 

from the Commencement Date of each No 
Placement Memorandum will be secured b 

None of the Notes are convertible to Memb 
Company. The Principal may be prepaid, at 

no later than May 1, 2009, 
OFFERING”). 

The gross proceeds of the 

ed by the Company (see “TERMS OF THE 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

2. THECOMP 

07 as an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized, issued, and 
outstanding. The Company is in the business of construction management, land 
acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.’’ 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

the management of the Company: 

chool in Michigan. He was a 
g High School he worked with 
also developed a private lake 

ars as a professional real estate person, 
IBM and buying land for office and other 

salesperson at 18 and 
his Father subdividing 

Construction Divisi 
leasing and doing 
uses for them. 

ion manager, and operating partner. This project was 

ark and a waterfront Townhouse development. He is now spending 
in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons IS proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, 
detailed oriented projects. He has earned a reputation for bei 
for “going the extra mile” to complete projects on time and withi 
on a wide variety of projects in the states of Arizona, Utah, C 
Mexico, and in the countries of Panama and Mexico, a?$ is ve 
requirements and criteria of each associated govet‘n\ng entity. This broad experience 

s him to develop 
innovative and cost effective solutions for a my 

Mr. Gibbons has owned and operat 
Engineering currently has offices in 
Panama. With a staff of 35 highly q 

or over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

range of services and 
, and project manager of various 
that every project is completed to 

ient is provided with the 
individual attention and s 

Jason Todd Mog 

ner in Tri-Core Business Development, Tri-Core Business 
re Lending, Inc., and Tri-Core Companies LLC, as well as 
tore dba Lendersquare, Inc. which has been a profitable 

ume at Arizona State 
ajor in marketing and a 

inor in psychology. His master studies with Thunderbird American Graduate School of 
ternational Management give him an international understanding of business 

strategies and marketing position. His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 

sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
under the Securities Act o 
offered in reliance 
the Securities Act, 

mount has been 
ount and utilized 

in each state. A purchaser may transfer 

on from registration is available, and pursuant to an 
o the Company and its counsel to the effect that the 
out violation of the registration requirements of the 

ecurities laws. 

HE OFFERING 

t A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
d by the investing Subscriber or hidher Investor Representatives and 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

1. 
Million Five Hundred Thousand ($3,500,00 

Upon receipt of the maximum offering subscri 

e (1) year from 
on such later date not 

exceeding thirty (30) days hich the Company, in its sole 
discretion, may extend this 0 

5. PLAN OF DISTRIBUTION 

5.1 OFFERIN 

The Notes will nd Directors of the 
e and Federal security 
this Private Placement 

or advertising. The 
rectors or other authorized personnel will use their 

period to find eligible Investors who desire to 
red on a “best efforts” 

ill be closed. The 
le discretion. The 

emorandum and will 
in (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

shall be paid at maturity (24 months). All 

without a prepayment penalty at any time. 

herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the 
secured by the land Tri-Core Me 

6.3 REPORTS TO N 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Applicatioqlof-Proceeds 7 

Offering Expenses (I) I $350,008 ~-m,OO% 
Commissions (2) 1 $350.000'-, I I f l 'OO% 

mated memorandum preparation, filing, printing, legal, accounting and other 
lated to the Offering 

fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

Notes 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and a5 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
3/15/01 

Membership Units $1 00 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity $1 00 

TOTAL CAP I TAL l ZATl 0 N $3.500.100 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 
CONDITION AND RESU 

9.1 RESULT 

The Company 
principal operat 

pment stage company and has not yet commenced its 

9-2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY 
OFFICERS OF THE 

RESPONSIBILITIES OF THE 
COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors o untable to the 
Company as fiduciari 
exercise good faith and integrity in 
Each Note Holder of the Company, d representative, may 
inspect the books and rec 
hours. A Note Hold on behalf of himself in the 
event the Note Holder has 
the Note(s) in the Comp each of fiduciary duty by an Officer or 
Director of the Company, th such sale or purchase, including the 
misrepresentation or misa y such Officer or Director of the proceeds 
from the sale of these N be able to recover such losses from the 
Company. 

11.2 IND 

Indemnification ed by the Company to directors, officers, or controlling 
persons pursuant rizona law. Indemnification includes expenses, such as 
attorneys’ fees an certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty of gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

12 

TR I-M LD00276 1 



12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is 
inherent in the creation of a new Company Unfs 
and delays may occur with a new Company. 

expens&, complications, 

12.2 CONTROL BY COMPANY 

e hundred percent (1 00%) 
ownership will enable the of the issued and outstandi 

12.3 RELIANC R MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

gnize the nature of their investment in the offering. It is not expected that 
e a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer qrs their right to rescind their 

company. Because the Company’s busi 
regulations applicable to the Company subsequent modification and 
change. The Company believes it ith any and all applicable 
laws, rules and regulations both d 

As of the date of this 0 

ons as set forth in this Private Offering Memorandum 
m purchase herein of One (1) Note (Five Thousand 

($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including. 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum For discussion of the actions of the Compa 
completed request to invest by a Subscriber, please see “T 

LLC, along with the SUBSCRIPTION AGRE 
QUESTIONNAIRE. Delivery of the documents refer 
the Company should be addressed to the Compan 
Development, LLC, 8840 E. Chaparral Road, Suite 

15. INVESTOR SUITABILITY REQUIR 

15.1 INTRODUCTION 

consultants or other qualified investment 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
s and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may 
Company as suitable Investors if each such Subscriber has a hl 

S t a n da rd s . ” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gene 
(35) Subscribers for Shares mu 
economic suitability standards as 

worth, or joint net worth with 
rchase exceeds One Million 

ho had an individual income in excess of Two 
Dollars in each of the two most recent years, 
son’s spouse in excess of Three Hundred 

ars in each of those years and has a reasonable 

n Section 3(a)(2) of the Act, or any savings and 
tution as defined in Section 3(a)(5)(A) of the Act, 

to Section 15 of the Securities Exchange Act of 1934; any 

the same income level in the current year; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c f the Internal 

6. 

partner of a general partner of that iss 

7. Any trust, with tot Million ($5,000,000) 
Dollars, not formed for the 

Any director, executive officer o 

ers are Accredited Investors. 

equity owners of which have 
Company, shall be “looked t 
accredited investor in any of paragr 
separate subscriber who must meet 

nal capital for the purpose of investing in the 
equity owner must meet the definition of an 

2, 3, 4, 5, 6 or 7 above and will be treated as a 
bility requirements. 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

quirements referred to in this section represent minimum 
requirements for potential Investors. Satisfaction of these standards does not 
ecessarily mean that participation in this Offering constitutes a suitable investment 
r such a potential Investor or that the potential Investors’ Subscription will be 

accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
inspection at the office of the company during the intention of 

h information for their 

forth or other information con 
also answer all inquiries from 

Investors and their repr ity to obtain any additional information 

information contained andum. All contracts entered into by 

not be circulate 

UTURE OPERATING RESULTS 

estors or which are part of the Company’s business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUlTABl LlTY REQUIREMENTS.” 

purpose. 

COMPANY. Refers to 
an Arizona Limited Liabil 

followed for the I 

$5,000) Dollar investment consisting of one (1) 
TRI-CORE MEXICO LAND DEVELOPMENT, 

Liability Company. 

the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01 , 2009. 

earlier to occur of the date hich all Notes 

I 

(The remainder of this page has been intentionally left blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: Per Rumann Jensen 

Tri-Core Mexico Land t, LLC 

DOCUMENTS 

OFFERING OF A MAXI RED (700) SECURED 

,000) DOLLARS PER NOTE 

May 1,2007 

PROMISSORY 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

enclosed with the documents as directed in Section 111 belo 

I. These Subscription Documents contain all of the 

0 Subscription Agreement 

Ill Payment for the Notes m check as provided below: 

eck payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
ted Holding Account of the Company. Once the 

transferred to the Company’s operating account and will 
available for use. 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Per Rumann Jensen 

Amount Loaned: $10.000.00 

Number of Notes: Two (2) 

Subscription Agreement 
- - 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

I. Subscription. The un es for Two (2) Notes of 
Tri-Core Mexico Land Development, Arizona Limited Liability 
Company, and agrees to loan to the $5,000) Dollars per Note 
for an aggregate loan of $10,000.00 the terms and subject to 
the conditions (a) set fort ed in the Confidential Private 
Placement Memorandum ( randum”) dated May 1, 2007 
together with all exhi ateriak included therewith, and all supplements, 
if any, related to this inimum loan is Five Thousand ($5,000) Dollars, 
but the Company has th offer fractional Notes for loans less than the 
minimum. 

2. Note ompany is offering a maximum of Seven Hundred 
(700) Notes at Five 0) Dollars per Note, with a minimum subscription of 
one (1) Note (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i)  The Company is a 
organized, validly existing and in goo 
the State of Arizona and has the re 
authority to own, lease and ope 
business as now being conduct 

(ii) This Agreement constitutes th 
of the Company enforceablp 
with its terms (except as qw 
applicable bankruptcy, insol+ency, maratorium, reorganization or 

to time in effect which affect creditor's rights 
ble limitations on the availability of 
equitable remedies under or by 

Company has all requisite power 
other, to execute and deliver this 

nd to consummate the transactions 
rsons who have executed this 

on behalf of the Company have been 
cessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

ee or award against, or binding 
ies, assets, properties, operations 

siness of the Company; or (C) violate any law or regulation 
the securities, assets, properties, 

operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 
degree of risk and the under 
Private Placement Memorandu 

acceptance by the 
agrees to be bound 

s and is aware that there is no 

a temporary or transient resident) of 
his signature on the signature page hereof 
ntion of becoming a resident of any other 

jurisdiction. The undersigned, if a partnership, corporation, 
liability company, trust or other entity, was organized or 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 
Note(s), which are not readily marketable, 

cause such overall commitment t 

the merits and risks of an i 

ritten representations have been made 

If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(x i )  If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 

this Agreement does not conflict with 

organization, operating agre 

agreement enforceable a 
its terms. 

(xv) The unders ents that he or it is 
as trustee, solely for the 
nt purposes only and not 

or in part, or for the account, in 

irect or indirect beneficial interest in the 

o anticipate any change in circumstances or 

nt to which the 

accord a nce with 

ttempt to sell any of the Note(s). 

signed acknowledges his or its understanding that 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

that the Note(s) may be transferred 

securities laws, as may be ame 

that the Company will file any 

statement, if filed, will be 
that the Company will it effective until the 

(xviii) The undersi 
d may be rejected by the 

h respect to the undersigned’s 

f the undersigned’s subscription. The 

upon the undersigned when it is countersigned by 
any and the undersigned is not entitled to cancel, 
or revoke this subscription before or after acceptance by 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

any, except as otherwise provided in this Agreement. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

11. Notice. All notices in connection wi 

to each of the parties 

hereafter be designated by e 
11) with a copy, in the 
Development, LLC, at 
85250. Such notice shal 

12. Miscell 

eement shall be deemed to have been made in the State of 

d and construed pursuant to the laws of the State of Arizona 

s hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 

render invalid or unenforceable the remainder of thi 

If any provision or portion of this Agreement or the application 

subsequently, as may be reasonably 
carry out the provisions and purpose 

ther in order to 

IN WITNESS WHEREOF, the under 
to be bound by this Agreement. 

Executed this 

If the Investor is an INDIVIDU 

t] a citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIPJ CORPORATIONJ TRUST 0 
complete the following: 

The undersigned (circle one) [is] [is not] a for 
foreign estate (as defined in the Internal Revenue Code of 1 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

~ 

~ 

1 1  

Print Jurisdiction of Organization or 
Incorporation 

Print Residential Telephone Number: 

I 
~ 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appmpn’afe category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. Th 
Investor as defined below (c 

an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 

nable expectation of reaching the same 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

0 7 .  Any trust, with total assets in 
($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

cribed in Rule 

08.’ Any entity in which al 
Investors. 

are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 

owner must meet the de 
2,3,4,5,6 or 7 above an 
all suitability requirements. 

sting in the Company, 
itional capital for the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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c 

EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECT10 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERE 
SECURITIES ACT OF 1 
NOT BE SOLD, TRAN 
IS SUBSEQUENTLY 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Developm 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this Note 
Thousand Dollars with a rate of r 
annually. Interest shall 
commencement date of th 
to the Holder no later 
Date. Maker may at any ti 
whether in full or in part, 

150, Scottsdale, AZ 
the Individual and/or 
principal sum of Ten 

o time make a voluntary prepayment, 
ut premium or penalty. 

1. NOTES 

ipal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 
Memorandum” dated May 1, 2007. The Note shall be senior 

secured by the property. 

one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

SECURITY FOR PAYMENT OF THE NOTE( 

4. 

The Commencement Date of the Not 
that certain “Subscription Agreeme 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the Ho 
for the purpose of mgking 
purposes, and shall 
Maker so consents in 

COMMENCEMENT DATE OF THE NOTE 

ate,” as defined in 
A to the Private 

e as the absolute owner of this Note 
rincipal or interest and for all other 

ntrary, unless the 

ITIES ACT RESTRICTIONS 

een registered for sale under the Act. This Note may not be 
, pledged, assigned or othewise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the patties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connectio 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, 
of the parties hereto at their addresses 
address as may hereafter be designate 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral R 
85250. Such notice shall be effective up 
or five (5) days after mailing 

(d) Section Headings. eadings of the various sections of the 
Note have been insert attkr of convenience for reference only 

T ,  7 .  _- - and shall be of no leg 
I 

on or portion of this Note or the 
arty or circumstances shall be invalid 
, such event shall not affect, impair, 

mainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 

~ interpreted and construed pursuant to the laws of the 
thout regard to conflict of laws rules applied in the State 

Lana. &e parties hereto hereby consent to personal jurisdiction and 
fively in the State of Arizona with respect to any action or 

with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Per Rumann Jensen 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regardin 

securities laws, and otherwise meet the suitability criteria 
purchasing Notes. This questionnaire is not an offer to sells 

Your answers will be kept as confidential as possible. Y 

Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 

financial status to 

this Questionnaire 

Please answer all questions corn 

A. Personal 

1. Full Name: 

2. Address of Principal R 

4. Where are-you registered to vote (County & State)? 

nse is issued by the following state: 

s or Contacts: Please identify any other state where you own a 
ered to vote, pay income taxes, hold a driver‘s license, or have 

, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years excee 

(1) $25,000 

3. Joint gross income with s 

5. E 

,000 

ipouse 

-N 

$50,000 

. $200,000 

during current year exceeds $300,000 

0 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
less any mortgage, of your principal residence.) 

of the 
value, 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, 
of your net worth at the time of sale, or joint net w 

F. Consistent Investment Strategy 

understands that 

rom the Company. 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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TR I -COR E 
MEXICO LAND DEVELOPMENT 

CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

/?LEASE RETURN THfS COPYfIV THE 
PAC'GE PROVIDED. 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum# Jeanette C. Johnston 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Placeme Memorandum”) is submitted to 
you on a confidential b ating the specific transaction 
described herein. This reproduced, or distributed to 
others without the pri 
(“Company”). If the re 
will promptly return all materi 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

ION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
EWED BY THE ATTORNEY GENERAL OF ANY STATE OR 

Y AUTHORITY OF ANY STATE. THIS OFFERING IS 
FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
N D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFEREJNCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANg PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS CONDITIONS 

INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ESTIMATES. 

HE CONTROL OF THE 
COMPANY BELIEVES TO BE REASONABLE, 
COMPANY MAY DEPEND UPON FA 
COMPANY. NO ASSURANCE C Et COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was 
as an Arizona Limited Liability Company. The Company is i 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes issued 
Thousand ($5,000) Dollars per Note, payable in cash at the t 
“Exhibit “B” for copy of Promissory Note). The minimum purch 
Notes have an annual rate of return of eighty (80%) percent simple interest, paid at 
maturity, with a maturity date of twenty-four onths from the Corrimencement Date 
of each Note. The Notes offered pursua te Rlgcement Memorandum will 
be secured by the property being purchas 

None of the Notes are convertible 
Company. The Principal may be pr 
a prepayment penalty. This offerin 
no later than May 1, 2009, unless 
0 F F E R I N G”) . 

The gross proceeds of ill be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) use of the proceeds is to purchase a water front 
subdivisi , Sonora, Mexico as described herein (see “USE 
OF PRO 

I 

other type of equity, in the 
on of the Company, without 

May 1, 2007, and will terminate 
ompany (see “TERMS OF THE 

2. THECOMP 

Tri-Core Mexico LandtDevelopment, LLC (the “Company”) was formed on May 1 , 
2007 as an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized, issued, and 
outstanding. The Company is in the business of construction management, land 
acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, th 
the management of the Company: 

James L. Stevens - Principal and Plann 

salesperson at 18 and a br 
his Father subdividing land 
resort also in Michigan wit 
Construction Division of 16M 
leasing and doing tenant im 
uses for them. 

ears as a professional real estate person, 
IBM and buying land for office and other 

Arizona and California with two projects under development. They are a waterfront 
RV park and a waterfront Townhouse development. He is now spending 

fforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, as well as smaller more 
detailed oriented projects. He has earned a reputation for bein 
for "going the extra mile" to complete projects on time and within 
on a wide variety of projects in the states of Arizona, 
Mexico, and in the countries of Panama and Mex 

Mr. Gibbons has owned and operated Tri fo i  over 9 years. Tri-Core 
Nevada and is registered in 

ividuals and professionals, 
de range of services and 

anager of various 
nsuring that every project is completed to 
, and that each client is provided with the 

Tri-Core Engineering has t 

the highest level of 
individual attention 

r in Tri-Core Business Development, Tri-Core Business 
he President of 
iness since 1997. 
here he holds a 

the Royal Bank of Canada gives him thorough knowledge of construction 
banking operations. Mr. Mogler has a very long reputation for honest 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see "INVE 
REQUIREMENTS). The Company has the authority to sell fra 
sole discretion. 

with, Wells Fargo Bank 
ri,ng iamount has been 

laccount and utilized 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register nd Exchange Commission 
Act"), and are being 

offered in reliance up0 and Rule 506 of Regulation D of 
the Securities Act, as gulations hereunder. The Notes 
have not been register securities laws of any state and will be offered 

tration in each state. A purchaser may transfer 
registered under the 
, and pursuant to an 
to the effect that the 
requirements of the 

securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hislher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

pany, in its sole 

PLAN OF DlSTRlBUTl 

5.1 OFFERING 

The Notes will 

rectors or other authorized personnel will use their 
period to find eligible Investors who desire to 

assurance that any or all of the Notes will be closed. The 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable iq cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of eighty (80%) percent simple interest over the term thereof, 

the Company, without a prepayment penalty at an 

full herein as Exhibit B. 

will be issued in 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the te Placement Offering are 
secured by the land Tri-Core Me LLC purchases. Tri-Core 

deed to the property 

6.3 REPORTS 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITA L I ZATl 0 N 

9. MANAGEMENT’S DIS ND ANALYSIS OF FINANCIAL 
CONDITION AND R 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIR 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Direct 

y’s affairs and policies. 
ed representative, may 
during normal business 
behalf of himself in the 

the Note(s) in the 
Director of the Co 

from the sale of these 

ale or purchase, including the 

may be able to recover such losses from the 

Indemnification d by the Company to directors, officers, or controlling 

attorneys’ fees an certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty of gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

ownership will enable the 

R MANAGEMENT 

All decisions w gement of the Company will be made 
e LLC. The Note Holders do not have the 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there will be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer t to rescind their 

any and all applicable 

13. PRINCIPAL SHAREH 

As of the date of 

alifications as set forth in this Private Offering Memorandum 
minimum purchase herein of One (1) Note (Five Thousand 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon receipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his check made payable Tri-Core M 
LLC, along with the SUBSCRIPTION AGREEMENT, NO 
QUESTIONNAIRE. Delivery of the documents referred to above, 

Development, LLC, 8840 E. Chaparral Road, Suit 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

king investment decisions or such 
Investors should rely 
advisors in making this 

e required to represent the following by execution of a 

investment in this Offering. 

investment, has adequate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscri 
Company as suitable Investors if each such Subscrib 

Standards.” 

15.4 ACCREDITED INVESTORS 

e of his purchase exceeds One Million 

d an individual income in excess of Two 

the same income level in the current year; 

or other institution as defined in Section 3(a)(5)(A) of the Act, 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)@ of the Internal 
Revenue Code, corporation, Massachusetts or similar t i  usiness trust, or 

6. 

partner of a general partner of that iss 

Any director, executive officer or 

rson as described in Rule 

ers are Accredited Investors. 

NOTE: Entities (a) which 
equity owners of which h 

separate subscrib 

SCRIPTION AGREEMENT BY THE COMPANY 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
the intention of 

ormation for their 
offered. Prospective 

arding the matters set 

the Company and any matters 

btain any additional information 

the Company may make any changes in any 
st discretion. Such recent amendments may 

Investors should contact the Company 

also answer all inquiries from potential In 

Investors and their re 

not be circulate 
Investors and 

. 4  
* I  

- I  

18. - FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospectiveelnvestors or which are part of the Company’s business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm 
with the securities or corporate commi 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI- EVELOPMENT, LLC, 
an Arizona Limited Liability C 

in offerings of securities. 

00) Dollar investment consisting of one (1) 
-CORE MEXICO LAND DEVELOPMENT, 

Liability Company. 

. A federal act regulated and 
the Securities Act of 1933 and 
ed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or May 01 , 2009. I 

(Th has been intentionally lei7 blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: 

Tri-Core Mexico Land 

SUBSCRIPTION DOCU 

OFFERING OF A MAXIMUM 0 RED (700) SECURED PROMISSORY 

DOLLARS PER NOTE 

+ , I  

I 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

A2 1 

TRI-MLD001448 



Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contain all of the 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

Documents where appropriate. 

Payment for the Notes must be mad Ill 

eck payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 

tion documents. 

s received from subscribers will be placed in a 

e transferred to the Company’s operating account and will 
e available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Jeanette C. Johnston 

Amount Loaned: $20.000.00 

Number of Notes: Four (4) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The under for Four (4) Notes of 
Tri-Core Mexico Land Development, LL zona Limited Liability 
Company, and agrees to 
for an aggregate loan of pon the terms and subject to 

Placement Memorandum (“P t Memorandum”) dated May 1, 2007 
included therewith, and all supplements, 

if any, related to this o loan is Five Thousand ($5,000) Dollars, 
but the Company h fractional Notes for loans less than the 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If thb undersigned’s 

I be null, void and 
hdraw or revoke his or its 

has not accepted the 
may withdraw his or its 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

authority to own, lease and ope 
business as now being conduct 

nd to consummate the transactions 

on behalf of the Company have been 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 

acceptance by the Co 
agrees to be bound b 

and is aware that there is no 
assurance 

an individual (A) has reached the age of 
h he resides and (B) is a bona fide 

tion or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropn'ate category of Accredited lnvestors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment to 

(x) The undersigned has 
financial and business matter 
the merits and risks of an 

(xi) The undersi 

ed to the full satisfaction of the 
resentations have been made 

s in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 
ot participating in the Offering as a result of or 

media or broadcast over television, radio or the internet or (2) any 
seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(x i )  If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and th 
this Agreement does not conflict wit 
agreement, certificate 
organization, operating agreem 
undersigned is a party and thi 
agreement enforceable a 
its terms. 

(xv) The undersig esents that he or it is 
principal or as trustee, solely for the 

, for investment purposes only and not 
subdivision, resale, distribution, or 
tide or in part, or for the account, in 

, and, except as disclosed herein, no 

will hold the Note(s) as an investment 
ticipate any change in circumstances or 

n accordance with 

ttempt to sell any of the Note(s). 

signed acknowledges his or its understanding that 
of the Note(s) by the Company has not been 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

I to the effect 
that the Note(s) may be transferred dation of the 

securities laws, as may be ame 
undersigned further acknowledge 

statement, if filed, will be 
that the Company will 
undersigned sells t 

(xviii) The undersi 
to the Company’ 

this Agreement is subject 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all e 
incurred in investigating, preparing or defending 
commenced or threatened or any claim whatsoever) aris 
any false representation or warranty or breach or 
comply with any covenant or agreement made by 

to each of the parties 

, to Tri-Core Mexico Land 

I or overnight delivery or five 
(5) days after maili 

Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 

If any provision or portion of this Agreement or the application 
be invalid or 
ect, impair, or 

render invalid or unenforceable the remainder o f t  

(9 
and execute such other docum 
subsequently, as may be reasonab 
carry out the provisions and purposes 

Each of the parties hereto shall 

IN WITNESS WHEREOF, the un 
to be bound by this Agreement. 

hereof, agrees 

Executed this day of ~ , 2007, at 

If the Investor is an IN 

ident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

-3 Arizona - 
complete the following: 

foreign estate (as defined in the Internal Revenue Code of 1 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Addres Print Residential Telephone Number: 

~ 

~ - 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. 
Investor as defined belo 

h, or joint net worth 

an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 

Hundred Thousand ($200,000) 

defined in Section 3(a)(2) of the Act, or any savings 

U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any pian established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

u 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

(76. Any director, executive officer or general partner.of the issuer of the 
securities being offered or sold, or any director, executive officer, or general A- partner of a 

-+ -- I -  

- -  general partner of that issuer; , * *  - 

07. Any trust, with total assets in 
($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(Z)(ii); and 

cribed in Rule 

‘owners are Accredited 

esting in the Company, 
bd additional capital for the 

ugh” and each equity 
investor in any of paragraphs 1, 

a separate subscriber who must meet 2 ,3 ,4 ,5 ,6  or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 

DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 
SECURITIES ACT 
NOT BE SOLD 
IS SUBSEQUENT 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Developm zona Limited Liability 
Company, with offices at 8840 E. 150, Scottsdale, AZ 
85250 (the “Maker”), for value recei the Individual and/or 
legal entity design 
Twenty Thousand Dollars of return of eighty percent 
(80%). Interest 
commencement date of th ipal shall be due and payable 

Date. Maker may at time make a voluntary prepayment, 
whether in full or i 

1. NOTES 

Memorandum” dated May 1, 2007. The Note shall be senior 
d secured by the property. 

II be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an 
written notice to the Maker, 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. 

The Commencement Date 
that certain “Subscription 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the 
for the purpose of mrking 
purposes, and shall not be a 
Maker so consents in writing. 

SECURITY FOR PAYMENT OF THE NOTE( 

COMMENCEMENT DATE OF THE NOTE 

e as the absolute owner of this Note 
rincipal or interest and for all other 

ny notice to the contrary, unless the 

ITIES ACT RESTRICTIONS 

een registered for sale under the Act. This Note may not be 
, pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note sh 
and personally delivered or delivered v 
receipt thereof, or sent by certified mail, retu 
of the parties hereto at their addresses 
address as may hereafter be designate 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral Road, 
85250. Such notice shall be effective upon per 

f the various sections of the 
nvenience for reference only Note have been ins 

arty or circumstances shall be invalid 

forceable the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 

Holder: 

Tri-Core Mexico Land Development, Jeanette C. Johnston 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

investor Suitability Questionnaire ~ 

purchasing Notes. This questionnaire is not an o 

owever, that this Questionnaire 
determine your eligibility as 

an Accredited Investor or to ascertain your 

Please answer all questio e the signature page 

A. Personal 

1. Full Name: 

2. Address of Principal Residence. 

31 ' Residence Te5phone: ( ) 
1 1 -  

LL 

4, Where arb' ~ O L J  registered to vote (County & State)? 

5. Ygur dqiyer's license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ,  ) 

2. Gross income during each of the last two.years exceeded: 

3. Joint gross inco 
‘ I ,  

use h of the last two years exceeded $300 

current year exceeds: - 

(3) $50,000 

,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2)- No 

~- E. Investment Percentage of Net Worth - 

If you expect to invest at least $100,000 
of your net worth at the time of sale, or j 

purchase price exceed 10% 

(1 )- Yes 

F. Consistent Investment Strate 

Is this investment cons 

Yes 
4 

(1)- 

G. Prospective lnve 

understands th 
te, and the undersigned 
ion for the purpose of 

ties laws as discussed above. The undersigned agrees to notify 
ay occur prior to any 

con 
the 

Prospec 

lues worn m e  Lornpany. 

Date: 
Signature 

Signature (ofjoint purchaser ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 

L 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

M EM0 RAN DUM 

PLE4SE RETURN THfS COPYfN THE 
PACMGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# Cvndi Kolber (B. Bucklev) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Sell ing Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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you on a confidential b 
described herein. This 
others without the pri 
(“Company”). If the re 
will promptly return all 

DISC LA1 M ERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
MMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WlLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPA PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ES PROJ ECT IONS 
CONTAINED IN THIS MEMORANDUM NS WHICH THE 
COMPANY BELIEVES TO BE REASO RMANCE OF THE 
COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE 
PERFORMANCE WILL MATCH IT 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

annually. The return will paid at maturity, 
from the Commencement Date of each N 
Placement Memorandum will be secured 

None of the Notes are convertible 

ompany (see “TERMS OF THE 
OFFERING”). 

will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

2. THECOMP 

07 as an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized, issued, and 
outstanding. The Company is in the business of construction management, land 
acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, th 
the management of the Company: 

James L. Stevens - Principal and Planni 

salesperson at 18 and a br 
his Father subdividing land 

Construction Divisi 
leasing and doing 
uses for them. 

Mr. Stevens obt 

High School he worked with 

ars as a professional real estate person, 
IBM and buying land for office and other 

I (Membership in the Appraisal Institute) in 1976, started his 

the real estate b 

He has been involved in developments in Michigan, Florida, and most recently in 
Arizona and California with two projects under development. They are a waterfront 
condominium RV park and a waterfront Townhouse development. He is now spending 
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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. 

Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-dik iplined teams and 

detailed oriented projects. He has earned a reputation for bei uality  conscious, and 
for “going the extra mile” to complete projects on time and withi dqet. de pas porked 
on a wide variety of projects in the states of Arizona, Utah, ColorBdo, bNevada,l and New 
Mexico, and in the countries of Panama and Mexico, and is familiar with the 
requirements and criteria of each associated gove broad experience 
has provided him with an extensive base of kn allows him to develop 
innovative and cost effective solutions for a myriad of situations. 

large projects for private developers and public agencies, as we ’i I~ ias smaller more 

Mr. Gibbons has owned and operated Tri- 
Engineering currently has offices in Ari 
Panama. With a staff of 35 highly qual 

diflp+ering for over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

e range of services and 
and project manager of various 

that every project is completed to 
h client is provided with the 

individual attention 

Jason Todd M 

opment, Tri-Core Business 
ending, Inc., and Tri-Core Companies LLC, as well as 
dba Lendersquare, Inc. which has been a profitable 

resume at Arizona State 
major in marketing and a 
rican Graduate School of 

derstanding of business 
ence as the Director of 

m thorough knowledge of 
a very long reputation for 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 

sole discretion. 

The Company has established an Investment H 
into which the offering proceeds will be placed 

by the Company. 

4.3 NONTRANSFERABILITY 

nd Exchange Commission 

the Securities Act, as 
have not been registere the securities laws of any state and will be offered 

Notes are subsequently registered under the 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this d 
the following conditions: 

c 
Upon receipt of the maximum offering gubsc ? .  

Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placement Me 

discretion: may extend this Offerin 
pany, in its sole exceedina thirtv (30) davs thereafter’ ‘io whic? 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

lenders by Officers and Directors of the 
I, pursuant to State and Federal security 
de solely through this Private Placement 
eneral solicitation or advertising. The 

rectors or other authorized personnel will use their 
period to find eligible Investors who desire to 

ese Notes are offered on a “best efforts” 
ance that any or all of the Notes will be closed. The 

ional Notes at its sole discretion. The 
I begin as of the date of this private Offering Memorandum and will 
ppening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have a rate 
of return of eighty (80%) percent interest, compounded annually, with a maturity date 
of twenty-four (24) months from the Commencement Date 
shall be paid at maturity (24 months). All princ 
Principal with accrued interest ma 
without a prepayment penalty at any time. 
attached hereto and incorporated herein b 
herein as Exhibit B. 

ued in the form 
set forth in full 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the 
secured by the land Tn-Core Mex ent, LLC purchases. Tri-Core 
Business Development will esta 
deed to the property 

6.3 REPORTS 

n-audited reports to its Note holders ninety (90) 
Company may issue other interim reports to its Note 

e. The Company's fiscal year ends on December 31" 
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-* I__ 

Total'Ap lication of 
Proceed E 

7. USE OF PROCEEDS 

$3,500,000 100% 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Footnotes: 

I Proceeds From I $3,500,O0OA 

I ExDenses & Fees I L 

I I 

Net Offeripg P@&eeds I $2,800,000 I 80.00% 
Tw. - I 1 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL IZAT I 0 N 

9. MANA ND ANALYSIS OF FINANCIAL 
CONDITION 

9.1 RESUL*DI 

The 
princ 

nt stage company and has not yet comme 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability 
ice of the Promissory Notes, 

TRANSACTIONS I O .  CEI 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

!need its 

to raise 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Direct ountable to the 
Company as fiduc rectors are required to 
exercise good faith and integ any's affairs and policies. 
Each Note Holder of the Co rized representative, may 
inspect the books e during normal business 
hours. A Note Holder may be a n on behalf of himself in the 
event the Note Holder has suffere the purchase or sale of 
the Note(s) in the duty by an Officer or 
Director of the Co sale or purchase, including the 
misrepresentation irector of the proceeds 
from the sale of these N nd may be able to recover such losses from the 

' _  ' I  
Company. 

r 

y the Company to directors, officers, or controlling 
law. Indemnification includes expenses, such as 

certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 

any, except in certain circumstances where a person is adjudged to be 
ross negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offe 
of the issued and outstand ownership will enable the 

12.3 RELIANCE ON'T R MANAGEMENT 

All decisions w gement of the Company will be made 

the management of the Company. Accordingly, no 
te unless he is willing to entrust all aspects of the 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there wilt be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state law 
governing, among other things, the Ii 
followed by, mortgage owners and di 
borrowers. Failure to comply with thes 
and may, in some cases, give consumer 
mortgage loan transactions and to demand t 
company. Because the Company's bu 
regulations applicable to the Company 
change. The Company believes it is in 
laws, rules and regulations both dome 

to rescind their 
arges paid to the 

subsequent modification and 
with any and all applicable 

PRINCIPAL SHAREH 

As of the date of 
Units issued and 
Todd Mogler (2 

3" C 

ny has One Thousand (1000) Membershir, 
evens (48%), Sylvia Macker'(48%), Jason 

ns as set forth in this Private Offering Memorandum 
minimum purchase herein of One (I) Note (Five Thousand 

is entire Private Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum, including: 

Ex hi b i tx~ 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon repipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor sh 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Investors should rely o 
advisors in making this i 

nts or other qualified investment 

business matters and IS capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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. 

4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 
bear the risk of losing his entire investment and m 
Standards.” 

15.4 ACCREDITED INVESTORS 

bove, all but thirty-five 

economic suitability standards as defined bel 

d an individual income in excess of Two 
lars in each of the two most recent years, 
s spouse in excess of Three Hundred 

ars in each of those years and has a reasonable 

n Section 3(a)(2) of the Act, or any savings and 
tution as defined in Section 3(a)(5)(A) of the Act, 

rsuant to Section 15 of the Securities Exchange Act of 1934; any 

the same income level in the current year; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of 
offered with total assets in excess of Five Million ($5,0 

partner of a general partner of that iss 

7. Any trust, with tot ive Million ($5,000,000) 
Dollars, not formed for the ng the securities offered, 

ers are Accredited Investors. 

equity owners of which h 

accredited inves 
equity owner must meet the definition of an 

2, 3, 4, 5, 6 or 7 above and will be treated as a 
bility requirements. 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 

ial Investor or that the potential Investors’ Subscription will be 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

judgments entered against the Company or it's Principals and, to 
Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
the intention of 

h information for their 

also answer all inquiries from potential I 

Investors and their represen obtain any additional information 

information contained Memorandum. All contracts entered into by 

not be circulate 
Investors and 
Company concernin 

Any fore-sts and proforma financial information which may be furnished by the Company 
to prospective lnvestors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context othewise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet iteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

*.. 

it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI- EVELOPMENT, LLC, 
an Arizona Limited Liability C 

in offerings of securities. 

never a security is sold (unless the security or the manner of 

. A federal act regulated and 
the Securities Act of 1933 and 
ed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur o 
are sold or May 01 , 2009. 

l 1  

‘ I l l ,  

has been intentionally left blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subsc Cvndi Kolber 

Tri-Core Mexico Land Dey$opmyt, - *- * - , .  I LLC 

SUBS OCU~IENTS 

OFFERING OF A MAXIMUM OF S DRED (700) SECURED PROMISSORY 

OUSAND ($5,000) DOLLARS PER NOTE 

May 1,2007 

SU BSCRl PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contain all of the 
purchase the 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete i 
Documents where appropriate. 

I l l  Payment for th 

ck payable, in the appropriate 

per Note), to Tri-Core Business 

tion documents. 

s received from subscribers will be placed in a 
ted Holding Account of the Company. Once the 

be transferred to the Company’s operating account and will 
be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement] 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Cvndi Kolber 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for an aggregate loan of $10,0 

Placement Memorandu t Memorandum”) dated May 1, 2007 

if any, related to t loan is Five Thousand ($5,000) Dollars, 
but the Company fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 

3. Documents to Be Delivered. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

cable. If this 
be null, void and 
revoke his or its 

te the Company received 

pany has not accepted the 

riod up until such time that the 

subscription during the Offering period, 
that if more than thirty (30) days shall h 

subscription at any tim 
Company subsequently 
whole or in part. 

y close in whole or in part or terminate 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 
organized, validly existing and in good s 

nd to consummate the transactions 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 
degree of risk and the under 
Private Placement Memorandu 

nowledges and is aware that there is no 

h he resides and (B) is a bona fide 
a temporary or transient resident) of 

below his signature on the signature page hereof 

The undersigned, if a partnership, corporation, 
pany, trust or other entity, was organized or 

made on its behalf on the signature page hereof and has 

tion or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropn'ate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment to 

(x) The undersigned 
financial and business m 
the merits and risks of an 

(xi) The under 
om the Company and its 

) such other information as he 

wered to the full satisfaction of the 
representations have been made 

rmation furnished to the undersigned or the 
s in connection with the Offering or interests 
consistent with this Subscription Agreement. 
participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 

media or broadcast over television, radio or the internet or (2) any 
seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and the exe 
this Agreement does not conflict 
agreement, certificate of in 
organization, operating agreem 
undersigned is a party and thi 
agreement enforceable against the u 
its terms. 

(xv) The undersigned hereby sents that he or it is 
s phncipal or as trustee, solely for the 
, for investment purposes only and not 

bdivision, resale, distribution, or 
le or in part, or for the account, in 
d, except as disclosed herein, no 

t or indirect beneficial interest in the 
will hold the Note(s) as an investment 

e any change in circumstances or 
event, which would cause the 

~ 

ttempt to sell any of the Note(s). 

signed acknowledges his or its understanding that 
of the Note(s) by the Company has not been 

mended, or the securities laws of 
cif ic exempt ions from registration, 
um and Subscription Documents 

e not been filed with or reviewed by the Securities and 
ecurities department of any state 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

statement, if filed, will be 
that the Company will 
undersigned sells t 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

IO. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

11. Notice. All notices in connect 

o each of the parties 

, to Tri-Core Mexico Land 

(5) days after mailin 

12. Miscellane 

not assignable by the undersigned. This 

Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 

render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shal 
and execute such other docume 
subsequently, as may be reasonably 
carry out the provisions and purposes 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the undersig on hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an IN 

a citizen or resident of the United States. 

Print Social Security Number of Individual 

Signature of Individual 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

A1 1 

TRI-M LD000500 



. 

Print Address of Residence: Print Residential Telephone Number: 
0 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

Print Federal Tax Identification Number 

Print Address of Reside Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor” 
Investor as defined bel 

0 1 .  Any natural person whos , or joint net worth 
with that person’s s 
Dollars; 

an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 
able expectation of reaching the same 

efined in Section 3(a)(2) of the Act, or any savings 

Hundred Thousand ($200,000) 
income with that person’s spou 

and loan associatio 

as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 7958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partnerTof the issuer of the 
securities being offered or sold, or any director, executi 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific pu 
offered, whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

0 7 .  Any trust, with total assets in 

cribed in Rule 

08.’ Any entity in which all 
Investors. 

NOTE: Entities (a) which are 
or (b) the equity owners o 
purpose of investing in the 
owner must meet the defini 
2 ,3,4,5,6 or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhi bit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PUR 
NOT WITH A VIEW TO OR FOR SALE IN CONNE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 

TO SUCH TRANSFER. 

Tri-Core Mexico Land Development, LLC, an a Limited Liability 

ises to pay to the Individual and/or 

ghty percent (80%), compounded 
t maturity and based on the 
cipal shall be due and payable 

time make a voluntary prepayment, 
premium or penalty. 

Company, with offices at 8840 E. Chapar 
85250 (the “Maker”), for value recei 

Thousand Dollars with a r 

commencement date o 

Date. Maker ma 
whether in full or 

um” dated May 1, 2007. The Note shall be senior 

I be defined as one or more of the following events (“Event of 
Default”) occurring and continuing : 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 
interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by t 

4. COMMENCE 

The Commencement Date of the N 
that certain “Subscript 
Placement Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the 
for the purpose of ma 
purposes, and shall n 
Maker so consents in 

tive Date,” as defined in 
ibit A to the Private 

any notice to the contrary, unless the 

6. SECURITIES ACT RESTRICTIONS 

een registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

g party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless i 

(c) 

receipt thereof, or sent by certified mail, retu 

address as may hereafter be designat 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral Roa 
85250. Such n 

Notices. All notices in connection with this N 

0, Scottsdale, AZ 

Note have been 
and shall be of 

on or portion of this Note or the 
arty or circumstances shall be invalid 

or render invalid o le the remainder of this Note. 

I 

Maker: Holder: 

Tri-Core Mexico Land Development, American Pension Services Custodian 
LLC, 
An Arizona Company Print Name 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

FBO Cyndi Kolber, Account #9073 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain informati 
determine whether you are an “Accredited Investor,” as define 
securities laws, and otherwise meet the suitability criteria 
purchasing Notes. This questionnaire is not an offer to sell s 

Your answers will be kept as confidential as possible. You agree, 
may be shown to such persons as the Company deems appropria 
an Accredited Investor or to ascertain your general suitability for 

this Questionnaire 
e your eligibility as 

Please answer all questions eo 

A. Personal 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last tw 

(1) $25,000 

last two years exceeded $300,000 

(2) - $1 00,000 (4) - $2 00,000 

ross income with spouse during current year exceeds $300,000 

(2) - No 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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'T t 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
of your net worth at the time of sale, or joint net worth 

F. Consistent Investment Strategy 

Is this investment consistent wi 

The information ire is true and complete, and the undersigned 
r the purpose of 

s as discussed above. The undersigned agrees to notify 
the foregoing information which may occur prior to any 
rom the Company. 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
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THANK YOU! 

Memo: MarParet A. Lang (Lot 5 )  

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum#: Margaret Lam IJ.  Allen / B. Bucklev1 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Placem 

described herein. This 

m ("Memorandum") is submitted to 
evaluating the specific transaction 

will promptly return tion herewith without retaining any copies. 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 
NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
D BY THE ATTORNEY GENERAL OF ANY STATE OR 

PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BAS 
COMPANY BELIEVES 
COMPANY MAY DE NTROL OF THE 
COMPANY. NO ASSURANCE CAN B MPANY'S ACTUAL 
PERFORMANCE WILL 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Not 

“Exhibit “ B  for copy of Promissory Note). T 
Notes have an annual rate of return of e 

from the Commencement Date of 
Placement Memorandum will be s 

None of the Notes are convertible 
Company. The Principal may be pr on of the Company, without 

ompany (see “TERMS OF THE 

I1 be a maximum of Three Million Five Hundred 
se of the proceeds is to purchase a water front 

, Sonora, Mexico as described herein (see “USE 

2. THECOMPA 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, th 
the management of the Company: 

James L. Stevens - Principal and Plan 

salesperson at 18 and a br 

Construction Divisi 
leasing and doing 
uses for them. 

ears as a professional real estate person, 
IBM and buying land for office and other 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and 
large projects for private developers and public agencies, a 
detailed oriented projects. He has earned a reputation for bei 
for “going the extra mile” to complete projects on time and withi 
on a wide variety of projects in the states of Arizona, Utah, Col 
Mexico, and in the countries of Panama and Mexico, and is ve 
requirements and criteria of each associated governing entity. Thi 

innovative and cost effective solutions for a my 

Mr Gibbons has owned and operated 

$ him to develop 

fori over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

range of services and 
t manager of various 
roject is completed to 
t is provided with the 

individual attention and s 

ent, Tri-Core Business 
nies LLC, as well as 

has been a profitable 
business since me at Arizona State 
University where ds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate School of 
International Management give him an international understanding of business 
strategies and marketing position. His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 
into which the offering proceeds will be placed.7, 
established before such proceeds will be r 
by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
under the Securities Act o 
offered in reliance upon an 

have not been registered 

er §4(2) and Rule 506 of Regulation D of 

ties laws of any state and will be offered 

ithout violation of the registration requirements of the 

e Notes are offered and closed only when a properly completed Subscription 
ement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 

are submitted by the investing Subscriber or his/her Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

1. Upon receipt of the maximum offeri 
Million Five Hundred Thousand ($3,500,000 

2. Notwithstanding the abo 
the date of this Private Place 
exceeding thirty (30) days the 
discretion, may extend this Offer 

The Notes will 

Memoranl 

- 

4 

lenders by Officers and Directors of the 
nsed personnel, pursuant to State and Federal security 

ring is made solely through this Private Placement 
form of general solicitation or advertising. The 
rectors or other authorized personnel will use their 

period to find eligible Investors who desire to 
pany. These Notes are offered on a “best efforts” 

s no assurance that any or all of the Notes will be closed. The 
authorization to offer fractional Notes at its sole discretion. The 
begin as of the date of this private Offering Memorandum and will 
pening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have a rate 
of return of eighty (80%) percent interest, compounded annually, with 8 maturity date 

shall be paid at maturity (24 months). 

without a prepayment penalty at any time. 
attached hereto and incorporated herein b 
herein as Exhibit B. 

All pri 

ued in the form 
set forth in full 

6.2 SECURITY FOR PAYMEN 

secured by the land Tri-Core M ent, LLC purchases. Tri-Core 
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7. USE OF PROCEEDS 

Offering Expenses (1) 
Commissions (2) 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

$350,00Q, - f :!@.,QO% 
$350,000 “1- 1 OBd% 

1 

I I Maximum I PI 

Proceeds From 
Sale of Notes t 

Sources 

mated memorandum preparation, filing, printing, legal, accounting 
lated to the Offering 

and other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

1 1  

AS ADJUSTED IbjFTER THE 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY 
OFFICERS OF THE 

RESPONSIBILITIES OF THE 
COMPANY 

11.1 GENERAL 

untable to the 

Each Note Holder of the Comp 

hours. A Note Holder may be a 
event the Note Holder has suffere 
the Note(s) in the 
Director of the Co 
misrepresentation or 
from the sale of the 

d representative, may 

behalf of himself in the 

fiduciary duty by an Officer or 

I 

by the Company to directors, officers, or controlling 
Indemnification includes expenses, such as 

attorneys’ fees and, in certain circumstances, judgments, fines and settlement 
amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty of gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

na law. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

12.3 RELIANCE R MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

' I  12.6 REGULATIONS 

The Company is subject to various federal and state law 
governing, among other things, the licensing of, and p 
followed by, mortgage owners and disclosures that must be 
borrowers. Failure to comply with these laws may1 tesult in civil 
and may, in some cases, give consumer eys their right to rescind their 
mortgage loan transactions and to demand t n of finance charges paid to the 
company. Because the Company's busi ed, the laws, rules, and 
regulations applicable to the Com quent modification and 
change. The Company believes ' any and all applicable 
laws, rules and regulations both d 

PRINCIPAL SHAREHOLDERS 

As of the date of this 0 has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

An Investor who meets the qualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company 
completed request to invest by a Subscriber, please see “TER 
Such Investor should include hidher check made pa 
Development, LLC,” along with the SUBSCRIPTION 

a check to the Company should be addressed to the 

15.1 INTRODUCTION 

Potential Investors should 
Investors should rely on consultants or other qualified investment 

be required to represent the following by execution of a 

~ business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers pay be ‘accepted by the 
Company as suitable Investors if each such Subscriber has a ne1 worth 1 

bear the risk of losing his entire investment and meets t 
Standards.” 

I 

I 

15.4 ACCREDITED INVESTORS 

ed above, all but thirty-five 
the “Accredited Investors” 

e of his purchase exceeds One Million 

d an individual income in excess of Two 
the two most recent years, 
xcess of Three Hundred 
rs and has a reasonable 

defined in Section 3(a)(2) of the Act, or any savings and 
or other institution as defined in Section 3(a)(5)(A) of the Act, 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar 'business trust, or 
partnership, not formed for the specific purpose of 
offered with total assets in excess of Five Million ($5,0 

6. Any director, executive officer o 

whose purchase is directe 
506( b)(Z)(ii); and 

8. Any entity in which all ers are Accredited Investors. 

rson as described in Rule 

separate subscrib bility requirements. 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment 
for such a potential Investor or that the potential Investors' Subscription will be 
accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no I 
judgments entered against the Company or it's Principals and, to the b 
Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

re available for 
inspection at the office of the company during is the intention of 
the Company that all potential Investors are gi formation for their 
consideration in determining whether to pu ffered. Prospective 
Investors should contact the Company for a ding the matters set 

also answer all inquiries from pot 

the Company are subj e Company may make any changes in any 
discretion. Such recent amendments may 

o the time of closing this Offering. However, potential 
may review such material or make inquiry of the 

and any other matters of interest. 

18. UTURE OPERATING RESULTS 

Any fo proforma financial information which may be furnished by the Company 
to pro estors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm I 
with the securities or corporate commis 

purpose. 

COMPANY. Refers to 
an Arizona Limited Liabil 

derwriting arrangements and 
ntal agency, acts as a review 

and those of the SEC are 

$5,000) Dollar investment consisting of one (1) 
TRI-CORE MEXICO LAND DEVELOPMENT, 

Liability Company. 

. A federal act regulated and 
the Securities Act of 1933 and 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 

securities offerings. 

SU BSCRl PTlON DOCUMENTS. Consist 

to be purchased submitted by each prosp 

TERMINATION DATE. The earlier t which all Notes 
are sold or May 01, 2009. 

20. ACKNOWLEDGEMENT 

By signing below, the undersigned ac he/she has read and understood 

Date 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscribe 

Tri-Core Mexico Land 

DOCUMENTS 

OFFERING OF A MAXI RED (700) SECURED PROMISSORY 

$ND ($5,000) DOLLARS PER NOTE 

2007 

SU BSCRl PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contain all of the materia 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

Documents where appropriate. 

Payment for the Notes m I I I 

eck payable, in the appropriate 

per Note), to Tri-Core Business 

tion documents. 

s received from subscribers will be placed in a 
ted Holding Account of the Company. Once the 

ransferred to the Company’s operating account and will 

IV 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Maraaret A. Lang 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

es for Two (2) Notes of 
n Arizona Limited Liability 

Placement Memora randum”) dated May 1, 2007 

if any, related to this 
but the Company ha offer fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

The 

rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

on Five Hundred Thousand ($3,500,000) Dollars. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

on, to accept the subscription in 

the maximum offering subscription amount of Three 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 
organized, validly existing and in goo 
the State of Arizona and has the re 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 

and is aware that there is no 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned 

cause such overall commitment to 

(x) The undersigned has 
financial and business matter 
the merits and risks of an 

(xi) The undersigned 

answered to the full satisfaction of the 

furnished to the undersigned or the 

y inconsistent with this Subscription Agreement. 
not participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

ent to which the 

in states in reliance on specific exemptions from registration, 
the Confidential Memorandum and Subscription Documents 

e not been filed with or reviewed by the Securities and 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company and (B) an opinion of 
counsel acceptable to the Company and its couQsel to the effect 
that the Note(s) may be transferred t violation of the 

securities laws, as may be ame 
undersigned further acknowledge 

statement, if filed, will be 
that the Company will 
undersigned sells t 

(xviii) The undersi this Agreement is subject 
to the Company’ ay be rejected by the 

ent for the Note(s) 

the Company and the undersigned is not entitled to cancel, 
termiqate, or revoke this subscription before or after acceptance by 

ompany, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all e 

o each of the parties 

hereafter be designated by e 
11) with a copy, in the ca 
Development, LLC, at 
85250. Such notice shal 

12. Miscell 

eement shall be deemed to have been made in the State of 

s hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under appli 
render invalid or unenforceable the remainder of t  

(9 Each of the parties hereto shall co 
and execute such 0th 
subsequently, as may be reasonably 
cany out the provisions and purpose 

ther in order to 

IN WITNESS WHEREOF, the undersi xecution hereof, agrees 
to be bound by this Agreement. 

Executed this 

(City), - 

If the Investor is an IN 

The undersigned 

(State). 

p1et.e the following: 

tl 

Print Social Security Number of Individual 

Signature of Individual 

a citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Properly) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

0 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnershi 
foreign estate (as defined in the Internal Revenue Code of 1986 
regulations promulgated there under). 

Print Federal Tax Identification Number 

Print Address of Residence: Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropn’ate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi does not 

initials B. 

meet the definition of an “Accredited 
herein below; 

“Accredited Investor”. 
Investor as defined belo 

0 1 .  Any natural h, or joint net worth 
e Million ($1,000,000) 

0 2 .  Any natural an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 

nable expectation of reaching the same 

with that person’s spouse, at the 
Dollars; 

Hundred Thousand ($200,000) 
income with that person’s spou 
Dollars in each of those y 

duciary capacity; any broker or dealer registered 
ies Exchange Act of 1934; any insurance company 

e Act; any investment company registered under the 
or a business development company, as defined in 

t; any Small Business Investment Company licensed by the 
inistration under Section 301(c) or (d) of the Small Business 

8; any plan established and maintained by a state, its political 
ency or instrumentality of a state or its political subdivisions, for 

employees if such plan has total assets in excess of Five Million 

efined in Section 
itution as defined 

the Act, 
in 3(a)(5 

any 
of 

savings 
the Act, 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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202(a)(22) 
0 4 .  Any private business development company (as defined in Section 

of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

0 7 .  Any trust, with total assets 

cribed in Rule 

0 8 . '  Any entity in which al 
Investors. 

are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of wbich 
purpose of investing in the 
owner must meet the defini 
2, 3, 4, 5, 6 or 7 abo 
all suitability requir 

esting in the Company, 
ditional capital for the 

If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE 

NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“ 
IS SUBSEQUENTLY REGISTERED OR AN EX 
REGISTRATION IS AVAILABLE AND THE MAKER 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Developm 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in th 
Thousand Dollars with a r 
annually. Interest shall 
commencement date of th 
to the Holder no lat 
Date. Maker may at time make a voluntary prepayment, 
whether in full or i 

150, Scottsdale, AZ 
the Individual and/or 
principal sum of Ten 

I be defined as one or more of the following events (“Event of 
Default”) occurring and continuing : 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurren 
written notice to the Maker, declare the unpaid principal a 
interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOT 

The Note(s) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE 

The Commencement Date of the N ate,” as defined in 
that certain “Subs A to the Private 

5. STATUS OF HOL 

The Maker may tre 
for the purpose of 
purposes, and shall n 

rincipal or interest and for all other 
any notice to the contrary, unless the 

6. SECURITIES ACT RESTRICTIONS 

een registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

address as may hereafter be designat 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral Road, 
85250. Such notice shall be effective upon per 

0, Scottsdale, AZ 
overnight delivery 

(d) Section H f the various sections of the 
Note have been nvenience for reference only 

arty or circumstances shall be invalid 

ble the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 

regard to conflict of laws rules applied in the State 

Holder: 

Tri-Core Mexico Land Development, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Equity Trust Custodian FBO Margaret 
A. Lang IRA Account m0297 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the ‘Company”). 

Your answers will be kept as confidential as possible. Y this Questionnaire 

Please answer all questions corn 

A. Personal 

1. Full Name: 

2. Address of Principal R 

3. Residence Telephone: 

u registered to vote (County & State)? 

se is issued by the following state: 

s or Contacts: Please identify any other state where you own a 
red to vote, pay income taxes, hold a driver‘s license, or have 

, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years excee 

(1) $25,000 

(2) - $1 00,000 

3. Joint gross income with s last two years exceeded $300,000 

(1) - Yes 

4. Estimated gross i 

(1) - $25,000 (3) $50,000 

(4) - $200,000 

ross income with spouse during current year exceeds $300,000 

(2) - No 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Yes (2)- No 
~ 

F In\rnctmnnt Pnrrnntann nf hlnt Wndh A 
b. ,.I. w.,..,,w.,. I U,VU...U~U VI  I.U. .."..I. 

If you expect to invest at least $100,000 in Notes, dc 
of your net worth at the time of sale, or joint net worth with your sp 

chase price exceed 10% 

F. Consistent Investment Strategy 
' I '  

Is this investment consistent with your bQeral!jnvestment strategy? 

(1)- Yes 

G. Prospective Investor's Reprmentati 

understands that the Co 
complying with all ap 
the Company promp 
purchase by the a r s  

Prospective In1 

ire is true and complete, and the undersigned 
ely on such information for the purpose of 

hlaws as discussed above. The undersigned agrees to notify 
the foregoing information which may occur prior to any 
'rom the Company. 

Date: 

~~ 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants m common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Mexico Land Development, LLC (the Company) 
raw virgin beach front land on the Gulf of California (Sea of Cortez), ~ Son 
either resale or for development. 

The specific location the 
de Santa Clara on the north and Puerto Peiiasco (Rocky 
distance of about 80 miles and is being opened for devel 
the Coastal Highway th 
millions of visitors and 
will be a major increase in demand for property 
highway. The highway is over four-fifth 
center section remains to be completed 
2008. 

If property is being purchased for r 
the virgin property and 

~ 

~ 

~ 

~ 

15 mile portion of the 
completion by Spring 

be generated by acquiring 

0 

0 

0 

0 Submit the final plat p€an for and obtain approval 

for development, the same steps noted above are still 
ty would be further enhanced by: 

he infrastructure (roads, water, sewer, etc.) 
al lots or commercial parcels that would be ready for 

re with residential builders 
re with a commercial builder 

0 Complete or partial build out by the company (depending on scenarios 
noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 I ts  close proximity to the United States markets (on 

I ts  location on a beautiful, pristine, major body of w 
The quality of the sand beaches 
The scenic mountain views of the Baja P 
The opening of the area by the construc 

The $50 million dollar international airport under 

Border of US/Mexico) 
0 

0 

0 

0 

the US/Mexico border 300 miles to the sout 
of Cortez to Guaymas, Mexico, a major seaport 

Point that will accommodat anes. The first 
runway is to be completed in 

Hospital are current 
Golfo/Rocky Point are 

0 

The primary target mark 

to the close proximity to 

nger persons from Southern 

investors looking 

ents are dedicated to promoting the area as a 

ect the port city of Guaymas in Mexico with the US/Mexico 

completed and will be fmished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The  Property - Lot 5 Mechor Ocampo.  El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in a n  area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the ot 
the water. The northerly portion of the site is generally level with a 

water front and water view single family lots. The center 

greatest views from the very top. This area is 
use residential, and supports commercial 
recreational facilities. 

This land was selected for its excellent following and other 

the U.S./Mexico border crossin waterfront area in this 
section of the Sea of Cortez is u 
Coastal Highway that will 
United States including 

in-town facility; th  
and will decrease t 

The Colorado 
delta area. E 

inspection lanes from five to sixteen 

of Cortez north of El Golfo and forms a large 
ern end of the Sea of Cortez and is well protected 

ult, the waters are generally calm. El Golfo is a 
wide sandy beaches. The fishermen launch their 

to Rocky Point is scheduled to be operational by early 2008 and 

The Company has  acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has  boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water A c c e s s  Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 

beaches. The beaches are all sand with driving allowed along th 
large hill with a lighthouse, 
about a %-mile north of the 
near the waterfront and i 
adapted for the launching 

The Proposed Development  for Lot 5 

This project is a proposed mixed-use deve 
development of 500+/- single 
and a planned destination res 

Town of El Golfo, in rapi 
property consists of 100 
overlooking the scenic 
views to the east. The propert 
frontage. There are beau 
of Cortez (Gulf of California) 
over an acre depending on 1 
beach for wonderful view 

miles in each dir 

pporting commercial 

eters (6,000+/- feet) of sandy beach 
down the sandy beaches on the Sea 

e from 50 feet by 100 feet to lots well 
terrain. The prime lots will be on the 

The development will provide all the amenities associated with 

balance of the site developed for single family lots. The value of the approved 
subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supporting Land Sale Prices for Lot 5 

There has  been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 

groups for development and retail end buyers will be when the 

The land where Lot 5 is located is a group of beach 
Ocampo and planned for tourism development. Thi 

e largest with the 
of El Golfo and 

($1.25+/- per square foot). The present 
and now wants to sell. The prop 
frontage than Lot 5. This owner, 
and they have indicated that t 

generally level with limit 

the Town of El Go1 
for sale for $12.37 

Id the property for many years 
is smaller, but with less beach 
wn Lot 10 in Mechor Ocampo 

. Lot 9 in Mechor Ocampo is also 

s an area that is just  starting to develop and 

t on 14 hectares in Lot 3 of Mechor Ocampo has sold 
only 12) for $120,000 each without utilities or 

sold to investors and potential users by private 
The asking prices for beach view lots in this 

da. These prices dramatically point out the huge upside for land 
in El Golfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45 minutes to one-hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
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summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has  been no connecting road. The new Coastal Highway will make the drivebetween 
El Golfo and Rocky Point less than 30 minutes an 
California, Western Arizona, and Nevada. This will dr 
the El Golfo area. 

Development in El Golfo is 
include a proposed single- 
neighboring the subject to 
have a hotel near the beach and possibly 
US.-based, and is reported to have 
complete the project. El Golfo is a 
extensive real estate develo 
increased access to large U.S. 
distance. There are many reso 
place, however there are 
access from the United Stat 
Point area even more acce 
a new 16-lane crossing. 

is poised to undergo 

within convenient driving 

hway will make the El Golfo/Rocky 

Short Term Business Goals 

ated solely to its purchase of Lot 5 of Mechor Ocampo and 
This includes the creation of a development plan, the 

campaigns, and the pursuit of letters of intent for lot pre- 
succesq, 

As part of the short-term development plan, we will proceed to obtain an  ALTA or 
equivalent land survey to proceed with a title insurance commitment, initial site 
studies, and engineering to plan for development and/or division of the property. In 
addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the ‘high water mark.” This is an  important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an  expensive and time consuming study and 
approval process. 

D6 

TRI-M LD002239 



Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure 
further . 

To further ensure success, the Company will continue 
strong relationships with 
law firms, building contra 
relationship with several 
diligently throughout the whole development process 
our relationships with governmental agencies and poli 
understand and respect the Mexican culture, we fore 
strong and favorable relati 

The Company will create 
honest and creative ente 
quality of work that represents a re 

Since we also 
cle in achieving 

Long Term Business Goals 

Throughout 2007 and there-afte 
manage the planned developme 
monitoring of all required 

's only primary goal is continue to 

n to move quickly to choose contractors for such items as 

es the actual sale of the parcels occurring early-year, 2008. I t  is 
the Company's intention to be positioned to start actual sales by the third quarter of 
2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned "destination" mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a "Five Star" development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Memorandum# Maria Macsav (B. Bucklev) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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you on a confidential b aluating the specific transaction 
described herein. This ed, reproduced, or distributed to 
others without the pri 
(“Company”). If the re 
will promptly return all 

DISCLAIMERS 

MMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
R REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 

THIS OFFERING IS 
E EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. 
BAS 
AND 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR RE D HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE CO PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE T, D CONDITIONS 

INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ES 
CONTAINED IN THIS MEMORANDUM 
COMPANY BELIEVES TO BE REASO 
COMPANY MAY DEPEND UPON FA E CONTROL OF THE 
COMPANY. NO ASSURANCE C E$ COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Seven Hundre 
Thousand ($5,000) Dollars per Note, pa 
“Exhibit “ B  for copy of Promissory Note). 
Notes have an annual rate of return o 
annually. The return will paid at maturity, 
from the Commencement Date of each No 
Placement Memorandum will be secured b 

None of the Notes are convertible to Memb 
Company. The Principal may be prepaid, at 
a prepayment penalty. This 
no later than May 1, 2009, 
OFFERING”). 

r other type of equity, in the 
tion of the Company, without 

ded by the Company (see “TERMS OF THE 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.’’ 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

I 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and 
his Father subdividing 

Construction Division o 
leasing and doing tena 
uses for them. 

hool in Michigan. He was a 
chool he worked with 

also developed a private lake 

sional real estate person, 
land for office and other 

titute) in 1976, started his 
minium marina and 250+ 
. For this project, he was 

uction manager, and operating partner. This project was 

e has been involved in developments in Michigan, Florida, and most recently in 
Arizona and California with two projects under development. They are a waterfront 
condominium RV park and a waterfront Townhouse development. He is now spending 
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is p ned teams and 
large projects for private developers 
detailed oriented projects. He has ear 
for “going the extra mile” to complete projects on tim 
on a wide variety of projects in the sta 
Mexico, and in the countries of Panama and 
requirements and criteria of each associated g 
has provided him with an extensive base of 
innovative and cost effective solutions for a myri 

Mr. Gibbons has owned and operated Tri 
Engineering currently has offices in Ari 
Panama. With a staff of 35 highly qual s and professionals, 

individual attention 

Jason Todd M 

gement give him an international understanding of business 
keting position. His practical work experience as the Director of 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVESTQR SUITABILITY 
REQUIREMENTS). The Company has the authority to sell fractibnal Notes at its 
sole discretion. 

into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been registere 

offered in reliance upon 

have not been 

ring amount has been 
g account and utilized 

“Securities Act”), and are being 
) and Rule 506 of Regulation D of 

out violation of the registration requirements of the 

HE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, t 
the date of this Private PI 
exceeding thirty (30) days pany, in its sole 
discretion, may extend this 0 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF 

The Notes will be off ective lenders by Officers and Directors of the 
nnel, pursuant to State and Federal security 

s made solely through this Private Placement 
of general solicitation or advertising. The 

rectors or other authorized personnel will use their 
period to find eligible Investors who desire to 

y. These Notes are offered on a “best efforts” 
t any or all of the Notes will be closed. The 
r fractional Notes at its sole discretion. The 

will begin as of the date of this private Offering Memorandum and will 
happening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

shall be paid at maturity (24 months). 

without a prepayment penalty at any time. 

herein as Exhibit B. 

All pri 

6.2 

The Notes being offered 
secured by the land Tri-C ent, LLC purchases. Tri-Core 

deed to the property 

6.3 REPORTS 

SECURITY FOR PAYMENT OF THE 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

I 

, 
I 

Sources 1 ,  

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expensesrelated ~ to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITAL IZATl ON 

9. MANAGEMENT’S DIS ND ANALYSIS OF FINANCIAL 
CONDITION AND 

9.1 RESULT 

pment stage company and has not yet commenced its 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

pany’s affairs and policies. 
orized representative, may 

ion with the purchase or sale of event the Note Holder has 

Director of the Co 
misrepresentation 
from the sale of be able to recover such losses from the 

d by the Company to directors, officers, or controlling 

certain circumstances, judgments, fines and settlement 

ngs involving such person and arising from their relationship with 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is 
inherent in the creation of a new Company. Unfq 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (100%) 
ownership will enable the 

12.3 RELIANCE Od T PANY FOR MANAGEMENT 

management of the Company will be made 
s of the LLC. The Note Holders do not have the 

the management of the Company. Accordingly, no 
ote unless he is willing to entrust all aspects of the 

ny to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering IS limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there will be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state la 
governing, among other things, the licensing 
followed by, mortgage owners and disclosure 
borrowers. Failure to comply with these laws 
and may, in some cases, give consumer 
mortgage loan transactions and to demand t 
company. Because the Company’s busi 
regulations applicable to the Company 
change. The Company believes it is in 
laws, rules and regulations both domesticall 

e laws, rules, and 
modification and 

any and all applicable 

PRINCIPAL SHAREH 

As of the date of 
Units issued and I 

Todd Mogler (2 

t 

Yyralifications as set forth in this Private Offering Memorandum 
the minimum purchase herein of One (1) Note (Five Thousand 
Ily reading this entire Private Offering Memorandum and by then 

separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum] including. 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon recpipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 

sdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Investors should 
advisors in makin 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
s and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 

TRI-MLD002258 



4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 
bear the risk of losing his entire investment and m 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gene 
(35) Subscribers for Shares mus 
economic suitability standards as 

bove, all but thirty-five 

worth, or joint net worth with 
rchase exceeds One Million 

Dollars in each of the two most recent years, 
son’s spouse in excess of Three Hundred 

or other institution as defined in Section 3(a)(5)(A) of the Act, 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 

pany registered under the Investment Company Act of 1940 or a 
ness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c f the Internal 
Revenue Code, corporation, Massachusetts or simil 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Million ($ 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issye 

8 Any entity in credited Investors. 

se of investing in the Company, or (b) the 
I capital for the purpose of investing in the 

definition of an 
will be treated as a 

separate subscrib 

SCRIPTION AGREEMENT BY THE COMPANY 

suitable investment 
ubscription will be 
h requirements as 
otential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bdst knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Privat e available for 
the intention of 

the Company that all potential Investors are s to such information for their 
consideration in determining whether t 

Investors and their represent obtain any additional information 

information contained Memorandum. All contracts entered into by 
the Company may make any changes in any 

such contracts best discretion. Such recent amendments may 
not be circulate time of closing this Offering. However, potential 

may review such material or make inquiry of the 
Company concernin and any other matters of interest. 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospective Investors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUITABILITY REQUIREMENTS.” 

purpose. 

COMPANY. Refers to TRI- EVELOPMENT, LLC, 
an Arizona Limited Liability C 

in offerings of securities. 

Limited Liability Company. 

A federal act regulated and enforced by the 
other things, the registration and use of a 
ity is sold (unless the security or the manner of 

the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date dh which all Notes 
are sold or May 01, 2009. 

' I  

1 

intentionally left blank.) 
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EXHIBIT A 

OFF E RI NG OF 

SUBSCRIPTION AGREEMENT 

I 1  
Print Name of Subscriuer: Maria Macsav 

Tri-Core Mexico 

00) DOLLARS PER NOTE 

May 1,2007 

SU BSC RI PTl ON I NSTRUCTIONS 
(please read carefully) 

PROMISSORY 

A1 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the m 
purchase the Notes. This material is arranged i 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete i 
Documents where appropriate. 

Payment for the Notes must be ma Ill 

ck payable, in the appropriate 

per Note), to Tri-Core Business 

tion documents. 

s received from subscribers will be placed in a 

transferred to the Company’s operating account and will 

~- 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Maria Macsay 

Amount Loaned: $10.000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen : 

1. Subscription. The under for Two (2) Notes of 
Tri-Core Mexico Land Development, LL zona Limited Liability 
Company, and agrees to lo 
for an aggregate loan of $1 n the terms and subject to 
the conditions (a) 
Placement Memorandum (iiPri emorandum”) dated May 1, 2007 
together with all e 
if any, related to this o loan is Five Thousand ($5,000) Dollars, 
but the Company ha fractional Notes for loans less than the 
minimum. 

ompany is offering a maximum of Seven Hundred 
(700) Notes at Five 0) Dollars per Note, with a minimum subscription of 
one (1) Note (the 
Offering will be T 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly &,practicable as to 
whether his or its subscription has been accepted or rejected. 4 -  If theyndersigned’s 

ithdraw or revoke his or its 
certain state laws, except 
te the Company received 
Loan Amount from the 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Lia 

the State of Arizona and has the re 

business as now being conduct 

(ii) This Agreement c 

similar laws fr 

pany has all requisite power 
, to execute and deliver this 
consummate the transactions 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with th 
the Offering and is aware that his or i 
degree of risk and the un 
Private Placement Memorandu 

(iii) The undersigned hereb 

assurance 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment to 

(x) The undersigned 
financial and business m 
the merits and risks of an 

(xi) The under 

wered to the full satisfaction of the 
representations have been made 

inconsistent with this Subscription Agreement. 
ot participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 
n published in any newspaper, magazine or similar 

or meeting whose attendees have been invited by any 

If the undersigned is a corporation, limited liability company, 
nership, trust or other entity, it is authorized and qualified to 

make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 

A7 

TRI-MLD002270 



. . 

partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and the e 
this Agreement does not confl 
agreement, certificate of 
organization, operating agre 
undersigned is a party and 
agreement enforceable again ned in accordance with 
its terms. 

(xv) The unders ents that he or it is 
subscribing for the as trustee, solely for the 
account of the und stment purposes only and not 

ivision, resale, distribution, or 
or in part, or for the account, in 
except as disclosed herein, no 

or indirect beneficial interest in the 
Id the Note(s) as an investment 

o anticipate any change in circumstances or 
nt, which would cause the 

attempt to sell any of the Note(s). 

s his or its understanding that 
the Company has not been 

registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be 
undersigned further acknowle 
that the Company will file any r 

statement, if filed, will be 
that the Company will 

tance and may be rejected by the 

ith respect to the undersigned’s 

the undersigned’s subscription. The 
t to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 
upon the undersigned when it is countersigned by 

and the undersigned is not entitled to cancel, 

, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
stionnaire and Investor Representative Questionnaire (if 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 

11. Notice. All notices in connect 

rdance with this Section 

(5) days after mailin 

not assignable by the undersigned. This 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder of t  

(9 Each of the parties hereto 
and execute such other docu 
subsequently, as may be reasonably 
carry out the provisions an 

IN WITNESS WHEREOF, the undersig 

If any provision or portion of this Agreement or the application 

cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is 

The undersigned citizen or resident of the United States. 

-rr 
I I l l  - Maria Macsay 1 1 ,  l l l l l l  

Print Name of Iqdividual 
I 1  

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential TeleDhone Number: 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

4 ,  

? *  

The undersigned (circle one) [is] [is not] a foreign partners 
foreign estate (as defined in the Internal Revenue Code of 198 
regulations promulgated there under). 

or 
ury 

' I  
r- 

Print Name of Partnership, Corporation, 
Trust or Entity 

- Pent Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 
( 1  

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
day of January, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersign- does not 
meet the definition of an “Accredited 
he rei n be low; 

initials B. “Accredited Investor” 

0 1 .  h y  natural person who orth, or joint net worth 
One Million ($1,000,000) 

idual income in excess of Two 

Hundred Thousand ($300,000) 

with that person’s spouse, at the time o 
Dollars; 

income with that person’s s 
Dollars in each of those 
income level in the curre 

in Section 3(a)(2) of the Act, or any savings 
as defined in Section 3(a)(5)(A) of the Act, 

duciary capacity; any broker or dealer registered 
ies Exchange Act of 1934; any insurance company 

and loan associatio 
whether acting in it 

U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 

issuer of the 
I partner of a 

general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
0 7 .  Any trust, with total asset 

cribed in Rule offered, whose purchase is directed by a sophisti 
506( b)(Z)(ii); and 

ners are Accredited 

NOTE: Entities (a) which are 
or (b) the equity owners o 
purpose of investing in the 
owner must meet the defini 
2 ,3,4,5,6 or 7 above 
all suitability requirem 

ng in the Company, 
nal capital for the 
h” and each equity 
y of paragraphs 1, 

a separate subscriber who must meet 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 

TRI-MLD002278 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A VIEW 
DISTRIBUTION THER 
SECURITIES ACT OF 
NOT BE SOLD, TRANSFERRED, OR ASS1 
IS SUBSEQUENTLY REGISTERED OR 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Development, LLC, an a Limited Liability 
, Scottsdale, AZ 
Individual and/or 

eighty percent (80%), compounded 

Company, with offices at 
85250 (the ''Maker''), for 
legal entity designated i 
Thousand Dollars with a r 
annually. Interest sha 
commencement date of the 
to the Holder no later 
Date. Maker may at any ti 
whether in full or in part 

1. NOTES 

time make a voluntary prepayment, 
premium or penalty. 

~ 

~ 

~ ' 1 1  
~ 

he principal am t of Five Thousand ($5,000) Dollars per Note, or 
any fracfional amounts, is offered for sale by the Maker, pursuant to that certain 

um" dated May 1, 2007. The Note shall be senior 
by the property. 

A default shall be defined as one or more of the following events ("Event of 
Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by 

4. 

The Commencement Date of the Not 
that certain “Subscription Agreeme 
Placement Memorandum. 

5. STATUS OF HOLDE 

SECURITY FOR PAYMENT OF THE NOTE(S 

COMMENCEMENT DATE OF THE NOTE 

be the “Effective Date,’’ as defined in 
ached as Exhibit A to the Private 

rincipal or interest and for all other 

ered for sale under the Act. This Note may not be 
, assigned or otherwise disposed of, unless certain 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered via overnight mailL with written 
receipt thereof, or sent by certified mail, re 

address as may hereafter be designated 
accordance with 
Development, LLC, 8840 E. Chap 
85250. Such notice shall be effect 
or five (5) days after mailing b 

us sections of the 
for reference only 

on or portion of this Note or the 
arty or circumstances shall be invalid 
w, such event shall not affect, impair, 

or render invali le the remainder of this Note. 

Maker:' ~ ' '  Holder: 

Tri-Core Mexico Land Development, Maria Macsay 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regar 
determine whether you are an “Accredited Investor,” as defined under 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to sell s 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitability 

Please answer all questions co 

A. Personal 
+ 

1. Full Name: 

2. Address of Princip 

o vote (County & State)? 

issued by the following state: 

or Contacts: Please identify any other state where you own a 
red to vote, pay income taxes, hold a driver‘s license, or have 

tacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. Occupation: ~ - 

,000 

C. Net W 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest 
of your net worth at the time of sale, or joint net wo 

(1)- Yes 

F. Consistent Investment Strategy 

Is this investment consistent wit 

(1)- Yes 

G. Prospective Investor’s R 

The information con re is true and complete, and the undersigned 
understands that the Compa ely on such information for the purpose of 
complying with all applicable 
the Company promptly of any change-in the foregoing information which may occur prior to any 
purchase by the signed of securitiesfrom the Company. 

- 
I 

Prospective Inv+$tor: - k L k  
I I  I 

1 1  I 

---_ Date: 
Signature 

I 1  

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN THIS COPYIN THE 
PACMGE PROV7,DED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# J. Manews IB.Bucklev] 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At hldturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $33 50,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Placeme 
you on a confidential b ating the specific transaction 
described herein. This reproduced, or distributed to 

will promptly return all materi 

DISCLAIMERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
MMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
R REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
GULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

XEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR RE HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE CO ROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE T CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 

MUST BE VIEWED ONLY AS ESTIMATES. 

COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE 
PERFORMANCE WILL MATCH IT 

... 
111 
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. . 

1. SUMMARY OF THE OFFERING 

2. 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was 
as an Arizona Limited Liability Company. The Company is i 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes i 
Thousand ($5,000) Dollars per Note, payable in cash 
“Exhibit “B’ for copy of Promissory Note). The minimu 
Notes have an annual rate of return of eighty (80%) percent interest, compounded 

Placement Memorandum will be secured b 

ompany (see “TERMS OF THE 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

evelopment, LLC (the “Company”) was formed on May 1, 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal an 

g High School he worked with 
also developed a private lake 

Construction Division o 
leasing and doing tena 
uses for them. 

and buying land for office and other 

He has been involved in developments in Michigan, Florida, and most recently in 
Arizona and California with two projects under development. They are a waterfront 
condominium RV park and a waterfront Townhouse development. He is now spending 
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi- ned teams and 
large projects for private developers 
detailed oriented projects. He has earned a reputation for b 
for "going the extra mile" to complete projects on time and wit 
on a wide variety of projects in the stat 
Mexico, and in the countries of Panama and 
requirements and criteria of each ass 
has provided him with an extensive 
innovative and cost effective solutions for a myri 

Mr. Gibbons has owned and operated r 9 years. Tri-Core 
Engineering currently has offices in Arizo 
Panama. With a staff of 35 highly qualifi 
Tri-Core Engineering has 
expertise. Mr. Gibbons fu presideht, and project manager of various 
endeavors. He and his sta ensuring that every project is completed to 
the highest level of ess, and that each client is provided with the 
individual attention 

Jason Todd M 

Tri-Core Business Development, Tri-Core Business 

Bachelor of Science degree with a major in marketing and a 

lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVESTOR SUITABILITY 
REQUIREMENTS). The Company has the authority to sell fractional Notes at its 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 

offered in reliance upon 

have not been 

nd Exchange Commission 

and Rule 506 of Regulation D of 
gulations hereunder. The Notes 

ecurities laws of any state and will be offered 
ation in each state. A purchaser may transfer 
Notes are subsequently registered under the 
m registration is available, and pursuant to an 

e Company and its counsel to the effect that the 
out violation of the registration requirements of the 

HE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 

7 

TRI-MLD001569 



, 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

pany, in its sole 

5. PLAN OF DISTRIBUTION 

The Notes will .be 

Directors or other authorized personnel will use their 
ing period to find eligible Investors who desire to 

Basis, and there is no assurance that any or all of the Notes will be closed. The 
Company has the authorization to offer fractional Notes at its sole discretion. The 

od will begin as of the date of this private Offering Memorandum and will 
he happening of such occurrences as defined herein (see “TERMS OF 

THE OFJERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

attached hereto and incorporated herein by 
herein as Exhibit B. 

6.2 

The Notes being offered 

deed to the property 

6.3 REPORTS 

SECURITY FOR PAYMENT OF TH 
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7. USE OF PROCEEDS 

Proceeds From 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Amount ,Proceeds l 

$3,500,000 100% 

Sources 

I I Maximum I Percent of I 

I Sale of Notes I 
At- -.. 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S DI ND ANALYSIS OF FINANCIAL 

9.1 RESULT 

The Company’s liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

‘ ~ ~ 1  

11. FIDUCIARY RESPONSIBILITIES OF THE DIREOTORS I AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors o untable to the 
rs and Directors are required to 

event the Note Holder has 

Director of the C 

from the sale 

on with the purchase or sale of 

ith such sale or purchase, including the 

be able to recover such losses from the 

d by the Company to directors, officers, or controlling 

certain circumstances, judgments, fines and settlement 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is thdrpfo risks 
inherent in the creation of a new Company. Un tions, 
and delays may occur with a new Company. 

I 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 
Company to continue to elect all t 
and affairs. The Note Holders will n 

e hundred percent (1 00%) 
ownership will enable the 
rol the Company’s policies 

rights in the Company. 

PANY FOR MANAGEMENT 

management of the Company will be made 
s of the LLC. The Note Holders do not have the 

in the management of the Company. Accordingly, no 
Note unless he is willing to entrust all aspects of the 

ny to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there will be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state 
governing, among other things, the Ii 
followed by, mortgage owners and disclosur 
borrowers. Failure to comply with these laws 
and may, in some cases, give cons 
mortgage loan transactions and to demand t 
company. Because the Company’s bu 
regulations applicable to the Company t modification and 
change. The Company believes it is in and all applicable 
laws, rules and regulations both dome 

yalifications as set forth in this Private Offering Memorandum 
e minimum purchase herein of One (1) Note (Five Thousand 
reading this entire Private Offering Memorandum and by then 

separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rkqeipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his check made payable Tri-Core M 
LLC, along with the SUBSCRIPTION AGREEMENT, N 
QUESTIONNAIRE. Delivery of the documents referred to lqbov 
the Company should be addressed to the Company awfollo 
Development, LLC, 8840 E. Chaparral Road, Suit 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors should hav estment decisions or such 
Investors should other qualified investment 
advisors in makin 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
rs and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(@ for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 
bear the risk of losing his entire investment and m 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gene 
(35) Subscribers for Shares mus 
economic suitability standards as 

bove, all but thirty-five 

worth, or joint net worth with 
rchase exceeds One Million 

Dollars in each of the two most recent years, 
son’s spouse in excess of Three Hundred 

or other institution as defined in Section 3(a)(5)(A) of the Act, 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act, any investment 

mpany registered under the Investment Company Act of 1940 or a 
sines development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( f the Internal 
Revenue Code, corporation, Massachusetts or simil ness trust, or 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Million ($ 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issue 

Million ($5,000,000) 
securities offered, 
described in Rule 

8. Any entity in credited Investors. 

NOTE: Entities (a) whic 
equity owners of which h 

accredited inves 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 

3, 4, 5, 6 or 7 above and will be treated as a 

SCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
standards does not 
suitable investment 

ial Investor or that the potential Investors’ Subscription will be 
ch requirements as 
potential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited InvestoFs in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no lega1,actions pending or 
judgments entered against the Company or it's Principals and, to the best, knowledge of the 
Company, no legal actions are contemplated against the Company and/or $its Principals. 

I l l  I ' I  1 .  

17. ADDITIONAL INFORMATION 

1 1  

r;n are available for 
It is the intention of 
nformation for their 

ing offered. Prospective 
regarding the matters set 

f the Company will 
the Company and any matters 

will afford potential 
obtain any additional information 

representations or 
acts entered into by 

the Company may make any changes in any 
est discretion. Such recent amendments may 

not be circulate However, potential 
Investors and ake inquiry of the 
Company concernin 

Investors should contact the Company 

also answer all inquiries from potential In 

Investors and their represent 
reasonably necessary to veri 
information contained 

and any other matters of interest. 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospective Investors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

18 

TRI-MLD001580 



19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who mee iteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

with the securities or corporate commis 
it sells investment securities and who 
purpose. 

an Arizona Limited Liability Comp 
EVELOPMENT, LLC, 

a governmental agency, acts as a review 
its regulations and those of the SEC are 
in offerings of securities. 

Dollar investment consisting of one (1) 
RE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 
other things, the registration and use of a 

rity is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 

-contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date 6~ which all Notes 
are sold or May 01, 2009. 

intentionally left blank.) 
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EXHIBIT A 

0 F F E RI NG OF 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: Dr. Jerold J. Manaas 

Tri-Core Mexico 

EN HUNDRED (700) SECURED PROMISSORY 

00) DOLLARS PER NOTE 

May 1,2007 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

enclosed with the documents as directed in Section 111 belo 

I. These Subscription Documents contain all of the 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete in 
Documents where appropriate. 

tion documents. 

s received from subscribers will be placed in a 

be transferred to the Company’s operating account and will 
be available for use. 

~ 

~ 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Dr. Jerold J. Manaas 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for Two (2) Notes of 

for an aggregate loan of $10,0 
the conditions (a) set forth 
Placement Memorandum (i‘ Memorandum”) dated May 1, 2007 

cluded therewith, and all supplements, 
if any, related to this offei’i loan is Five Thousand ($5,000) Dollars, 

fractional Notes for loans less than the 
minimum. 

2. Note Offe ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, i 
that the undersigned will be notified by the Com 
whether his or its subscription has been accepted or reject 
subscription is accepted, in whole or in part, by the C 
this Agreement and the Note(s) and return them to the 
is rejected by the Company, either in whole or in 
rejection of the subscription in whole, or those fund 
subscription not accepted by the Company, in the ca 

of no effect. The undersigned does n 
subscription during the Offering period, 
that if more than thirty (30) days 
completed and executed Subs 
undersigned (the “Acceptance 
subscription during the Accepta 

I be null, void and 
hdraw or revoke his or its 
certain state laws, except 

e undersigned may withdraw his or its 
ePeriod up until such time that the 
scretion, to accept the subscription in 

whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

hstanding the above, this offer shall terminate one (1) year 
of this Private Placement Memorandum; or on such later 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 

A4 

TRI-MLD001586 



Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

authority to own, lease and operat 
business as now being conducted 

consummate the transactions 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) 
the Offering and i 
degree of risk and the under 
Private Placement Memorandu 

(iii) The undersigned hereb 
each and every pro 
agrees with each an 
acceptance by the 
agrees to be bound by su 

The undersigned is familiar with th 

I 

nowledges and is aware that there is no 

an individual (A) has reached the age of 
h he resides and (B) is a bona fide 
a temporary or transient resident) of 

below his signature on the signature page hereof 
of becoming a resident of any other 

. The undersigned, if a partnership, corporation, 
pany, trust or other entity, was organized or 

of the jurisdiction set forth below the 
made on its behalf on the signature page hereof and has 

g the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

rmance of the Company. 

tion or incorporation. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall 
Note(s), which are not readily marketable i 
his or its net worth and his or its inv 
cause such overall commitment to be 

(x) The undersigned ha and exp 
financial and business matt 
the merits and risks of an  in^ 

lerience 
evaluatii 

in 

(xi) The undersi 
questions of and ive&(, 
Managers concer 
the business of the God 

a full opportunity to ask 
from the Company and its 

conditions of this Offering and 
h other information as he 

nvestment in the Offering, and 
hswered to the full satisfaction of the 

&lo %-I ot%vritten representations have been made 
infgmtion furnished to the undersigned or the 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 
ot participating in the Offering as a result of or 
any advertisement, article, notice or other 
hed in any newspaper, magazine or similar 
er television, radio or the internet or (2) any 

iinaT or meeting whose attendees have been invited by any 
ral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the 
duly authorized, and the e 
this Agreement does not confl 
agreement, certificate of i 
organization, operating agre 
undersigned is a party and 
agreement enforceable again accordance with 
its terms. 

(xv) The unders ents that he or it is 
as trustee, solely for the 

stment purposes only and not 
le, distribution, or 

or in part, or for the account, in 
disclosed herein, no 

kect or indirect beneficial interest in the 
(s) as an investment 

anticipate any change in circumstances or 
sion or event, which would cause the 

attempt to sell any of the Note(s). 

ts understanding that 
pany has not been 

registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

that the Note(s) may be transferred 

securities laws, as may be 

that the Company will file an 

statement, if filed, will be , if :declared effective, 
that the Company will it effective until the 

ptance a’nd may be rejected by the 

ith respect to the undersigned’s 

the undersigned’s subscription. The 
t to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 
upon the undersigned when it is countersigned by 

and the undersigned is not entitled to cancel, 

, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
stionnaire and Investor Representative Questionnaire (if 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

comply with any covenant or agreement made b 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified mai 
hereto at their addresses set 
hereafter be designated by eith 
11) with a copy, in the case of 
Development, LLC, a 
85250. Such notice sh 

ted; to each of the parties 
other address as may 
rdance with this Section 
o Tri-Core Mexico Land 

I or overnight delivery or five 

12. Miscellane 

ment shall be deemed to have been made in the State of 
and all performance hereunder, or breach thereof, shall 

be intkrpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Anzona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event 
render invalid or unenforceable the remainder of 

(9 Each of the parties hereto shall c 
and execute such other docume 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the undersig cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

Print Name of Individual Print Name of Spouse 
(if Funds am to be invested in Joint Name or are 

Community Property) 

curity Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 
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Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIP, CORPORA 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign 
foreign estate (as defined in the Internal Revenue Code of 1 
regulations promulgated there under). 

Print Name of Partnership, Corporatio 
Trust or Entity 

Print Residential Teleohone Number: 

w 

Print Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

&& ACCEPTANCE 

The ter oregoing, including the subscription described therein, are agreed to and 
accepted o day of February, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited lnvestors in which the undersigned is an entity). 

+ t  

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor” 
Investor as defined bel 

0 1 .  Any natural person who worth, or joint net worth 
One Million ($1,000,000) 

ual income in excess of Two 

Hundred Thousand ($300,000) 

with that person’s spouse, at the time o 
Dollars; 

income with that person’s s 

in Section 3(a)(2) of the Act, or any savings 
as defined in Section 3(a)(5)(A) of the Act, and loan associqtio 

Section 2(a)(48) of thakAct; any Small Business Investment Company licensed by the 
U. S. Small Busdsssdministration under Section 301(c) or (d) of the Small Business 
Investment Act of 1%8; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

0 7 .  Any trust, with total asset 

offered, whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

U S . '  Any entity in which all 
Investors. 

are Accredited 

or (b) the equity owners of 

owner must meet the d 
2,3,4,5,6 or 7 above 
all suitability requirem 

'ed additional capital for the 

dited investor in any of paragraphs 1, 
a separate subscriber who must meet 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PUR 
NOT WITH A VIEW TO OR FOR SALE IN CONNE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 

TO SUCH TRANSFER. 

Thousand Dollars with a r 

commencement date o 

Date. Maker may at 
whether in full or in p 

1. NOTES 

cipal shall be due and payable 

time make a voluntary prepayment, 
premium or penalty. 

Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount arid all accrued 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by 

4. 

SECURITY FOR PAYMENT OF THE NOTE(S 

COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Not be the “Effective Date,” as defined in 
that certain “Subscription Agreeme ached as Exhibit A to the Private 
Placement Memorandum. 

5. STATUS OF HOLDE 

e as the absolute owner of this Note 
rincipal or interest and for all other 

ny notice to the contrary, unless the 

ered for sale under the Act. This Note may not be 
e disposed of, unless certain 
Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to thisNote. 

(c) Notices. All notices in connection with this Note shallbein writing 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, retu 
of the parties hereto at their address 
address as may hereafter be desig 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chapa 

- 
~ 

85250. Such notice shall be effect onal or overnight delivery 
or five (5) days after mailing b 

(d) Section Headings. he various sections of the 
Note have been insertedra enience for reference onlv 
and shall be of no legab6ffect. ' + 

L t i A  

on or portion of this Note or the 
arty or circumstances shall be invalid 

event shall not affect, impair, 

hall be deemed to have been made in 
ance hereunder, or breach 

pursuant to the laws of the 
s rules applied in the State 
to personal jurisdiction and 

ith respect to any action or 

(e) Severability. 
application thereof to 

le the remainder of this Note. 

1 

Maker: Holder: 

Dr. Jerold J. Mangas 
Print Name 

Tri-Core Mexico Land Development, 
LLC, An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Signature & Date 

B4 

TRI-MLDOOl600 



EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the ‘Company”). 

The Purpose of this Questionnaire is to solicit certain information rega 
determine whether you are an “Accredited Investor,” as defined under 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to s 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitabilit 

Please answer all questions co 

A. Personal 

o vote (County & State)? 

issued by the following state: 

s or Contacts: Please identify any other state where you own a 
ence, Meregistered to vote, pay income taxes, hold a driver‘s license, or have 

Itacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

of your net worth at the time of sale, or joint net wo 

F. Consistent Investment Strategy 

Is this investment consistent wit 

The information cont ire is true and complete, and the undersigned 
rely on such information for the purpose of 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

/?LEASE RETURN THfS COPYfAI THE 
PAC'GE PROVfDED. 

THANK YOU! 

EXHIBIT 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum# J. A. Marino 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Placem 
you on a confidential b 
described herein. This 
others without the pri 
(“Company”). If the re 
will promptly return all tion herewith without retaining any copies. 

DISCLAIMERS 
~ 

OR APPROVED, BY THE UNITED STATES SECURITIES 
ION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
EWED BY THE ATTORNEY GENERAL OF ANY STATE OR 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF THERE WlLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANL PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR ~- 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ES 
CONTAINED IN THIS MEMORANDUM 
COMPANY BELIEVES TO BE REASO 
COMPANY MAY DEPEND UPON FA HE CONTROL OF THE 
COMPANY. NO ASSURANCE C Et COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thelbusiness of Land 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes i 

of each Note. The Notes offered pur 
be secured by the property being purc 

None of the Notes are convertible 
Company. The Principal may be pr 

other type of equity, in the 
ion of the Company, without 

II be a maximum of Three Million Five Hundred 
se of the proceeds is to purchase a water front 
Sonora, Mexico as described herein (see “USE 

Company is in the business of construction management, land 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 

A4 

TRI-MLD001881 



2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal an 

salesperson at 18 and 
his Father subdividing 

Construction Division o 
leasing and doing tena 
uses for them. 

Mr. Stevens o 

also developed a private lake 

on manager, and operating partner. This project was 

He has been involved in developments in Michigan, Florida, and most recently in 
Arizona and California with two projects under development. They are a waterfront 
condominium RV park and a waterfront Townhouse development. He is now spending 
much of m i  efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 

large projects for private developers and public agencie 
detailed oriented projects. He has earned a reputation for 
for “going the extra mile” to complete projects on 
on a wide variety of projects in the states of Ariz 

requirements and criteria of each associated 

smaller more 

Mr. Gibbons has owned and operated Tri over 9 years. Tri-Core 

Tri-Core Engineering has t 

nsuring that every project is completed to 
, and that each client is provided with the the highest level of 

individual attention 

r in Tri-Core Business Development, Tri-Core Business 

uare, Inc. which has been a profitable business since 1997. 
mic resume at Arizona State University where he holds a 

th a major in marketing and a minor in psychology. His 
erbird American Graduate School of International 

banking operations. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVES SUITABILITY 

sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been registere ties and Exchange Commission 
“Securities Act”), and are being 

offered in reliance up0 and Rule 506 of Regulation D of 
the Securities Act, as gulations hereunder. The Notes 
have not been register 
pursuant to an exempti 

m registration is available, and pursuant to an 
Company and its counsel to the effect that the 

without violation of the registration requirements of the 
securities laws. 

.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placem 
exceeding thirty (30) days the pany, in its sole 
discretion, may extend this Offer 

~ - 
_f 

-1 5. PLAN OF DlSTRlBUTl 

5.1 OFFERING OF NOT 

The Notes will ,be offered it0 p lenders by Officers and Directors of the 
nsed personnel, pursuant to State and Federal security 

s Offering is made solely through this Private Placement 
form of general solicitation or advertising. The 
rectors or other authorized personnel will use their 

period to find eligible Investors who desire to 
pany. These Notes are offered on a “best efforts” 

basis, and there is no assurance that any or all of the Notes will be closed. The 
ompany has the authorization to offer fractional Notes at its sole discretion. The 

will begin as of the date of this private Offering Memorandum and will 
happening of such occurrences as defined herein (see “TERMS OF 

G,’). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable iq,cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of eighty (80%) percent simple interest over the term thereof, 

each Note. Interest shall be paid at maturity (24 mo 
at maturity. Principal with accrued interest may be 

full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF TH 

secured by the land Tri-C 
Business Development w 
deed to the property 

6.3 REPORTS 

ompany may issue other interim reports to its Note 
. The Company's fiscal year ends on December 31'' 
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7. USE OF PROCEEDS 

, , * * + -  
1 -  -7 1.- 

Total iAQplication of 
Proceeds 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

$3,500,000 100% 

I 
I 

I 1 1  

Sources 

I Maximum 1 Percent of 1 
Amount Proceeds 

Proceeds From $3,500,000 100% 

lent i $25.000 I 0 7 1 O h  I 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITA L lZATl0 N 

ND ANALYSIS OF FINANCIAL 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

ountable to the 

during normal business 
behalf of himself in the 

fiduciary duty by an Officer or the Note($ in the 
Director of the Co 
misrepresentation 
from the sale of 

s negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

of the issued and outstanding M ownership will enable the 

g rights in the Company. 

12.3 RELIANCE ON T PANY FOR MANAGEMENT 

All decisions management of the Company will be made 
s of the LLC. The Note Holders do not have the 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there will be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

A13 

TRI-MLD001890 



12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state la 
governing, among other things, the licensing 
followed by, mortgage owners and disclosure 
borrowers. Failure to comply with these laws 
and may, in some cases, give consumer 
mortgage loan transactions and to dem 
company. Because the Company’s busi e laws, rules, and 
regulations applicable to the Company modification and 
change. The Company believes it is in 
laws, rules and regulations both domest 

PRINCIPAL SHAREH 

As of the date of y has One Thousand (1000) Membership 
vens (48%), Sylvia Macker (48%), Jason 

jMalifications as set forth in this Private Offering Memorandum 
t the minimum purchase herein of One (1) Note (Five Thousand 
Ily reading this entire Private Offering Memorandum and by then 

separately bound booklet. This booklet contains identical copies 
tained in the Private Offering Memorandum, including: of the 

Exhi bitA 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon raceipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his check made payable Tri-Core M 
LLC, along with the SUBSCRIPTION AGREEMENT, NO 
QUESTIONNAIRE. Delivery of the documents referred to above, 
the Company should be addressed to the Company as follows: Tri-Core Mexico Land 
Development, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

tment decisions or such 
her qualified investment Investors should rely 

required to represent the following by execution of a 

erience in financial and 
merits and risks of an 

investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note@). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Standards.” 

15.4 ACCREDITED INVESTORS 

1. Any natural 
that person’s spo 
($1,000,000) Dolla 

d an individual income in excess of Two 
lars in each of the two most recent years, 
s spouse in excess of Three Hundred 

or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 

mpany registered under the Investment Company Act of 1940 or a 
sines development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar bysiness trust, or 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issuer; 

rson as described in Rule 
506(b)(2)(ii); and 

8. Any entity in 

NOTE: Entities (a) which 
equity owners of whi 

separate subscrib ability requirements. 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the b&f, knowledge of the 
Company, no legal actions are contemplated against the Company, and/or 'its Principals. 

17. ADDITIONAL INFORMATION 

re available for 
hours. It is the intention of 
o such information for their 

consideration in determining whether to ing offered. Prospective 
Investors should contact the Company fa regarding the matters set 
forth or other information concerning the s of the Company will 
also answer all inquiries from potential In the Company and any matters 

ny will afford potential 
obtain any additional information 

source of any representations or 
ntracts entered into by 

the Company may make any changes in any 
est discretion. Such recent amendments may 

to the time of closing this Offering. However, potential 
may review such material or make inquiry of the 

information co 

not be circulate 
Investors and 
Company concernin 

18. 

and any other matters of interest. 

FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts a& proforma financial information which may be furnished by the Company 
to prospectivednvestors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context othetwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who mee 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

it sells investment securities and who 
purpose. 

an Arizona Limited Liability Com 
EVELOPMENT, LLC, 

vernmental agency, acts as a review 

in offerings of securities. 

Dollar investment consisting of one (1) 
RE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 
other things, the registration and use of a 

rity is sold (unless the security or the manner of 

. A federal act regulated and 
the Securities Act of 1933 and 
ed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

I 

TERMINATION DATE. The earlier to oc 
are sold or May 01 , 2009. 

has been intentionally left blank.) 
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OFFERING OF 

EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber 

Tri-Core Mexico 

00) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

A2 1 

TRI-MLD001898 



Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check payable to-ae _ -  Company and 
enclosed with the documents as directed in Section 111 below. i r  - 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete i 
Documents where appropriate. 

Payment for the Notes must Ill 

ck payable, in the appropriate 

per Note), to Tri-Core Business 

tion documents. 

s received from subscribers will be placed in a 

transferred to the Company’s operating account and will 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Joseph A. Marino 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Placement Memora 
together with all exh 

fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

The 

rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

ive Hundred Thousand ($3,500,000) Dollars. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

certain state laws, except 
te the Company received 
Loan Amount from the 
has not accepted the 

may withdraw his or its 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 

24 Exhibit B 

TRI-MLD001901 



. 

Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

business as now being conduct 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

tions on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

ote(s) on behalf of the Company have been 
o by all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

degree of risk and the under 
Private Placement Memorandu 

(iii) The undersigned hereb 
each and every provisio 
agrees with each and e 
acceptance by the 
agrees to be bound 

greement and, upon 

nowkddes and is aware that there is no 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

below his signature on the signature page hereof 

The undersigned, if a partnership, corporation, 
pany, trust or other entity, was organized or 

made on its behalf on the signature page hereof and has 

tion or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

Note(s), which are not readily mark 
his or its net worth and his or its in 

the merits and risks of an 

(xi) The undersi 

vestment in the Offering, and 
ed to the full satisfaction of the 
resentations have been made 

media lor broadcast over television, radio or the internet or (2) any 
seminal- or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of t 
duly authorized, and th 
this Agreement does not conflict 
agreement, certificate 
organization, operating agre 
undersigned is a party a 
agreement enforceable ag 
its terms. 

(xv) The undersigned hereby represents that he or it is 
rincipal or as trustee, solely for the 

, for investment purposes only and not 
bdivision, resale, distribution, or 

ole or in part, or for the account, in 
d, except as disclosed herein, no 

t or indirect beneficial interest in the 
will hold the Note(s) as an investment 

e any change in circumstances or 
event, which would cause the 
y of the Note(s). 

(xvi) , , The undersigned acknowledges his or its understanding that 
the Offering of the Note(s) by the Company has not been 

istered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 

n accordance with 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 

other address as may 
ordance with this Section 
to Tri-Core Mexico Land 

uite 150, Scottsdale, AZ 

(5) days after mailin 

12. Miscell 

Agreement shall bezbinding upon and shall inure to the benefit of the 
parttes, their suqessors and, subject to the above limitation, their assigns, 

This Agreement shall be deemed to have been made in the State of 
ona and any and all performance hereunder, or breach thereof, shall 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

e enforceable by any third party. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances be invalid or 
unenforceable under applicable law, such event shall ct, impair, or 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shal 
and execute such other docume 
subsequently, as may be reasonably 
carry out the provisions and purpose? 

IN WITNESS WHEREOF, the undersigned, by his or it cution hereof, agrees 
to be bound by this Agreement. 

Executed this day of , 2007, at 

If the Investor is an IN UAL. COI le following: 

a citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Propetty) 

:urity Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 

Sign at ure of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 
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Print Address of Residence: Print Residential Telephone Number: 

complete the following: 

foreign estate (as defined in the Internal Revenue Code of 1 
regulations promulgated there under). 

Print Name of Partnership, Corporation 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

d 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor” 
Investor as defined bel 

0 1 .  Any natural person who h, or joint net worth 
with that person’s spouse, at the time of 
Dollars; 

ual income in excess of Two 

e Hundred Thousand ($300,000) income with that person’s s 
Dollars in each of those 
income level in the curre 

in Section 3(a)(2) of the Act, or any savings 
as defined in Section 3(a)(5)(A) of the Act, 

duciary capacity; any broker or dealer registered 
ies Exchange Act of 1934; any insurance company 

Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 5958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 

0 7 .  Any trust, with total asset 
($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

08.' Any entity in which all 
Investors. 

NOTE: Entities (a) which are 
or (b) the equity owners o 
purpose of investing in the 
owner must meet the defini 
2 ,3 ,4 ,5 ,6  or 7 above 
all suitability requirem 

led additional capital for the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISERED 

NOT BE SOLD, TRANSFERRED, OR ASSIGNED (" 

REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Develo 

Interest shall be due and 
date of the Note. The ent 
later than twenty-fou 
any time or from tim 
part, of this Note, 

payable to the Holder no 
mencement Date. Maker may at 
prepayment, whether in full or in 

I be defined as one or more of the following events ("Event of 
Default") occu rri ng and continuing : 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

1 

TRI-MLD001913 



V 

(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of 
written notice to the Mak 
interest of the Note immediately due and payable. 

3. SECURITY FOR 

The Note(s) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE 

The Commencement Date of th 
that certain “Subscription Agr 
Placement Memorandum. 

5. STATUSOFH 

The Maker may treat the 
for the purpose of making 
purposes, and shall n 
Maker so consents in writing. 

ate,’’ as defined in 
A to the Private 

rincipal or interest and for all other 

ITIES ACT RESTRICTIONS 

been registered for sale under the Act. This Note may not be 
le, pledged, assigned or otherwise disposed of, unless certain 

d, as more fully set forth in the Subscription Agreement. 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

address as may hereafter be designat 
accordance with this Section 8) with a 

85250. Such notice shall be effective upon per overnight delivery 

f the various sections of the 
nvenience for reference only Note have been 

arty or circumstances shall be invalid 

ble the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 

Holder: 

Tri-Core Mexico Land Development, Joseph A. Marino 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purcha 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain i 
determine whether you are an “Accredited Investor,” a 
securities laws, and ot 
purchasing Notes. This questionnaire is not an o 

Your answers will be kept as confidential as 
may be shown to such persons as the Co 
an Accredited Investor or to ascertain your 

ever, that this Questionnaire 
determine your eligibility as 

Please answer all questio e the signature page 

A. Personal 

1. Full Name: 

2. Address of Principal 

er’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Numbe 

2. Gross income during eac ars exceeded: 

3. Joint gross incom ch of the last two years exceeded $300,000 

g current year exceeds: 

(3) $50,000 

(4) - $200,000 

ross income with spouse during current year exceeds $300,000 

(7) J ~ /  Yes 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

5 

TRI-MLD001917 



(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, doe 

F. Consistent Investment Strategy 

Is this investment c 

G. Prospective lnve 

Questionnaire is true and complete, and the undersigned 
counsel will rely on such information for the purpose of understands th 

Date: 
Signature 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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Memorandum# 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $5,000 $500 $4,500 
Maximum Units $3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENTl LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1 , 2007 
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IMPORTANT NOTICES 

This Confidential Private Place ‘Memorandum”) is submitted to 
you on a confidential uating the specific transaction 
described herein. Th d, reproduced or distributed to 
others without the p ico Land Development, LLC 
(“Company“). If the re ase any of the Notes offered hereby, it 
will promptly return all herewith without retaining any copies. 

DISC LA1 M ERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
MMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF THERE WlLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
IN FORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN 
INFORMATION OR REPRESENTATIONS CONTAINED OR 
BE RELIED UPON AS HAVING BEEN MADE BY THE 

OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 

CONTAINED IN THIS PRIVATE OFFER1 
MUST BE VIEWED ONLY AS EST1 P ROJ ECT IO N S 
CONTAINED IN THIS MEMORANDUM A 

COMPANY MAY DEPEND UP 
COMPANY. NO ASSURANCE 
PERFORMANCE WILL MATCH IT 

‘ I  
I I I  

... 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was forved on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thei 1 business of Land 
Acquisition and Development. 

None of the Notes are convertible other type of equity, in the 

ompany (see “TERMS OF THE no later than May 1, 2009, unless 
OFFERING”). 

The gross proceeds of will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

2. THECOMPA 

ousand (1,000) of the Company’s Membership Units were authorized, issued and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PIAN.’’ 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, th 
the management of the Company: 

James L. Stevens - Principal and Planni 

salesperson at 18 and a br 
his Father subdividing land 

Construction Divisi 
leasing and doing 
uses for them. 

ars as a professional real estate person, 
IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

k and a waterfront Townhouse development. He is now spending 
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Vince Gibbons Principal and Director of Development and Engineering: 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimate$! and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disciplined teams and large 
projects for private developers and public agencies, as well 
oriented projects. He has earned a reputation for being quality 
the extra mile” to complete proje 
variety of projects in the states 
and in the countries of Panama and Mexico, 
and criteria of each associated gov 
with an extensive base of knowledge 
effective solutions for a myriad of situati 

Mr. Gibbons has owned and opera 
Engineering currently has offices in 
Panama. With a staff of 35 highly 
Tri-Core Engineering has the abi 
expertise. Mr. Gibbons functions as 

the highest level of 
individual attention 

Jason Todd M 

g for over 9 years. Tri-Core 
Nevada and is registered in 

d that each client is provided with the 

e, Inc. which has been a profitable business since 1997. 

gree with a major in marketing and a minor in psychology. His 
Thunderbird American Graduate School of International 

. His practical work experience as the Director of Construction 

business practices and fair dealings with all people both personally and professionally 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been registere 

offered in reliance up0 
the Securities Act, as 
have not been register 

“Securities Act”), and are being 
) and Rule 506 of Regulation D of 

without violation of the registration requirements of the 
securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 

exceeding thirty (30) days the pany, in its sole 
discretion, may extend this Offer 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

The Notes will lenders by Officers and Directors of the 
personnel, pursuant to State and Federal security 
ring is made solely through this Private Placement 
form of general solicitation or advertising. The 
rectors or other authorized personnel will use their 

period to find eligible Investors who desire to 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (1) note. The otes will have an 
annual rate of return of eighty (80%) percent simple inter 
with a maturity date of twenty-four (24) months from the 
each Note. Interest shall be paid at maturity (24 months). A 

full herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

6.3 REPORTS TO N 

Company may issue other interim reports to its Note 
e. The Company's fiscal year ends on December 31'' 
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Offering Expenses (1) 
Commissions (2) 

7. USE OF PROCEEDS 

$350,000 ''.+1Q.'09?40 
$350,000 " A 10.tOO?40 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

F. 
Sources 

Application of Proceeds 
.- 

*i < ' b-+* i 
~~ 

I I I 

Land Purahase 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
3/15/01 OFFERING 

Notes 2 

Membership Units $100 
I 

I 
- _- 

$.01 par value, 1,000 Units authorized, 
I000 Units issued and outstanding 

* -~ _ -  
I 

Net Shareholders’ Equity $1 00 

li2sulm 

9. MANAGEMENT’S DI ND ANALYSIS OF FINANCIAL 
CONDITION AND R E S U  

*-$loo’ J i 1 + r* 

TOTAL CAP I TAL I ZATl 0 N 
I 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

pita1 resources are dependent on its ability to raise 
urchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers and Directors untable to the 
Company as fiduci 
exercise good faith and integ ny’s affairs and policies. 
Each Note Holder of the Co zed representative, may 
inspect the books 
hours. A Note Holder may be a 
event the Note Holder has suffere n with the purchase or sale of 
the Note(s) in the uciary duty by an Officer or 
Director of the Co le or purchase, including the 
misrepresentation 
from the sale of these N nd may be able to recover such losses from the 
Company. 

‘ I  

by the Company to directors, officers or controlling 
a law. Indemnification includes expenses, such as 
ain circumstances, judgments, fines and settlement 

amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty of-gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

12.3 RELIANC R MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

SFERABILITY OF THE NOTES 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

I 12.6 REGULATIONS 

The Company is subject to vari 
governing, among other things, 
followed by, mortgage owners 
borrowers. Failure to comply wi 
and may, in some cases, give consumer 
mortgage loan transactions and 
company. Because the Company’s busi the laws, rules and 
regulations applicable to the Company nt modification and 
change. The Company believe th any and all applicable 
laws, rules and regulations both d 

PRINCIPAL SHAREHOLDER 

As of the date of the Company has One Thousand (1000) Membership 
s Stevens (48%), Sylvia Macker (48%), Jason 
(2%). 

set forth in this Private Offering Memorandum 
minimum purchase herein of One (1) Note (Five Thousand 

ire Private Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 

te Offering Memorandum, including: 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 

A14 

TRI-M LO003254 



Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. 

Development, LLC, 8840 E. Chaparral Road, Suit 

15. INVESTOR SUITABILITY REQ 

15.1 INTRODUCTION 

Investors should rely 
advisors in making this 

e required to represent the following by execution of a 

investment in this Offering. 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 
bear the risk of losing his entire investment and m 
Standards.” 

15.4 ACCREDITED INVESTORS 

economic suitability standards as defined bel 

e of his purchase exceeds One Million 

d an individual income in excess of Two 
lars in each of the two most recent years, 
’s spouse in excess of Three Hundred 

ned in Section 3(a)(2) of the Act, or any savings and 
r institution as defined in Section 3(a)(5)(A) of the Act, 

rsuant to Section 15 of the Securities Exchange Act of 1934; any 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 50 of the Internal 
Revenue Code, corporation, Massachusetts or simila usiness trust, or 
partnership, not formed for the specific purpose of 
offered with total assets in excess of Five Million ($5,0 

6. Any director, executive officer or gener 
securities being offered or sold, or any director, exec 
partner of a general partner of that iss 

ive Million ($5,000,000) 
ng the securities offered, 

rson as described in Rule 

ers are Accredited Investors. 

in the Company, or (b) the 
nal capital for the purpose of investing in the 

eet the definition of an 
e and will be treated as a 

equity owners of which have 
Company, shall be “looked t 
accredited invest 

UBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitabilify Requirements referred to in this section represent minimum 
requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment 
for such a potential Investor or that the potential Investors’ Subscription will be 
accepted by the Company. The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no I 
judgments entered against the Company or i 
Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

e available for 
inspection at the office of the company dun the intention of 
the Company that all potential Investors ar ormation for their 
consideration in determining whether to pu ffered. Prospective 
Investors should contact the Company for a ding the matters set 

also answer all inquiries from pot rs concerning the Company and any matters 

Investors and their re ity to obtain any additional information 
reasonably necessary the source of any representations or 
information contained in andum. All contracts entered into by 

mpany may make any changes in any 
iscretion. Such recent amendments may 

not be circulate ior to the time of closing this Offering. However, potential 
Investors and es may review such material or make inquiry of the 
Company concernin and any other matters of interest. 

18. TORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospective Investors or which are part of the Company’s business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

purpose. 

an Arizona Limited Liability Co 

overnmental agency, acts as a review 

in offerings of securities. 

Dollar investment consisting of one (1) 
RE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 

never a security is sold (unless the security or the manner of 

. A federal act regulated and 
the Securities Act of 1933 and 
ed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or May 01, 2009. 

1 

(the remainder of this page has been intentionally left blank) 

1 ,  
I ~ I  

ice Land Development, LLC 

RIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF SEVEN HUNDRED (700) SECURED PROMISSORY 
NOTES 

FIVE THOUSAND ($5,000) DOLLARS PER NOTE 

May 1,2007 
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I. 

Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contai 
purchase the Notes. This material is ar 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective P 

I I .  

I l l  Payment for the Notes m as provided below: 

All investors must complete in detail 
Documents where appropriate. All applicable sections must be filled in. 

eck payable, in the appropriate 
r of Notes purchased (at Five 

per Note), to Tri-Core Mexico Land 
. Your check should be enclosed with 

igned subscription documents. 

subscribers will be placed in a 
unt of the Company. Once the 
has been reached the funds will 

be transferred to the Company’s operating account and will 
be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: 

Amount Loaned: $ 40,000 

Number of Notes: 8 units 

Victoria Mc Knight 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale. AZ 85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for 8 Notes of 
Tri-Core Mexico Land Development, LLC (the “Company”), an Arizona Limited Liability 
Company, and agrees to loan to the Company Five Thousand ($5,000) Dollars per Note 
for an aggregate loan of $ 40,000 (the “Loan Amount”) upon the terms and 
subject to the conditions (a) set forth herein, and (b) described in the Confidential 
Private Placement Memorandum (“Private Placement Memorandum”) dated May 1, 
2007 together with all exhibits thereto and materials included therewith, and all 
supplements, if any, related to this offering. The minimum loan is Five Thousand 
($5,000) Dollars, but the Company has the discretion to offer fractional Notes for loans 
less than the minimum. 

2. Note Offering. The Company is offering a maximum of Seven Hundred 
(700) Notes at Five Thousand ($5,000) Dollars per Note, with a minimum subscription of 
one (1) Note (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

3. Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core Mexico 
Land Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or i 

certain state laws, except 
te the Company received 
Loan Amount from the 

may close in whole or in part or terminate 

of the maximum Offering subscription amount of 

this Offering under 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 

24 Exhibit B 

TR I-MLD003264 



Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 
organized, validly existing and in good s 
the State of Arizona and has the requi 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 
degree of risk and the under 
Private Placement Memorandu 

and is aware that there is no 

an individual (A) has reached the age of 
h he resides and (B) is a bona fide 

made on its behalf on the signature page hereof and has 

tion or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited lnvestors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment t 

(x) The undersigned has 
financial and business matter 
the merits and risks of an 

(xi) The undersi 
questions of and t 

the business of 

ered to the full satisfaction of the 

tion furnished to the undersigned or the 
connection with the Offering or interests 

inconsistent with this Subscription Agreement. 
ot participating in the Offering as a result of or 

(1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

media or broadcast over television, radio or the internet or (2) any 
seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 

27 Exhibit B 

TRI-MLD003267 



L 

partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and the e 
this Agreement does not conflict 
agreement, certificate of 
organization, operating agre 
undersigned is a party and 
agreement enforceable against ‘the u 

I 1  

its terms. 

(xv) The undersi esents that he or it is 
ipal or as trustee, solely for the 
bstment purposes only and not 
ision, resale, distribution, or 

ole or in part, or for the account, in 
xcept as disclosed herein, no 

beneficial interest in the 
will hold the Note(s) as an investment 

y change in circumstances or 
or event, which would cause the 

tempt to sell any of the Note(s). 

signed acknowledges his or its understanding that 
of the Note(s) by the Company has not been 

ded, or the securities laws of 
in states in reliance on specific exemptions from registration, 

and Subscription Documents 
e not been filed with or reviewed by the Securities and 

rities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company and (B) an opinion of 
counsel acceptable to the Company and its couqsel to the effect 

registration requirements of the Act or 
securities laws, as may be am 

that the Company will file an 

statement, if filed, will be 
that the Company will 

(xviii) The undersi 
to the Company’ d may be rejected by the 

h respect to the undersigned’s 

the undersigned’s subscription. The 
t to withdraw the Offering at any time. 

upon the undersigned when it is countersigned by 
and the undersigned is not entitled to cancel, 

any, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

to each of the parties 

hereafter be designated by e 
11) with a copy, in the ca 
Development, LLC, at 
85250. Such notice shall ersonal or overnight delivery or five 

12. Miscell 

t is not assignable by the undersigned. This 
inding upon and shall inure to the benefit of the 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
patties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e)  If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or 
render invalid or unenforceable the remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 

IN WlTNESS WHEREOF, the undersigned, by his or its execution hereof, agrees 
to be bound by this Agreement. 

Executed this 18th day of Mav , 2007, at 
Scottsdale (City) 1 Arizona (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Victoria Mc Knight 

Print Name of Individual: Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of Individual: Print Social Security Number of 
Spouse 

Signature of Individual Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 
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Print Address of Residence: Print Telephone Number: 

0 

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity: 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Address of Residence: 

Title of Authorized Representative 

Print Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

Print Telephone Number: 

~ 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this -18th- day of -May ,2007-. 

TRI -CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1 .  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000) 
Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of Three Hundred Thousand ($300,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

33 Exhibit B 

TRI-M LD003273 



0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

0 7 .  Any trust, with total assets 
($5,000,000)Dollars, not formed for the specific pu 
offered, whose purchase is directed by a sophistiqa 
506(b)(Z)(ii); and 

scribed in Rule 

08.' Any entity in which al 
Investors. 

wners are Accredited 

vesting in the Company, 
d additional capital for the 

estor in any of paragraphs 1 , 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which 

owner must meet the d 
2,3,4,5,6 or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

34 Exhibit B 

TRI-MLD003274 



35 Exhibit B 

TRI-M LD003275 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A MEW TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT 
NOT BE SOLD, T 
IS SUBSEQUEN 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Developm ona Limited Liability 
Company, with of i  dale, AZ 85250 (the 
“Maker”), for value received, pr andor legal entity 
designated in thi 
($40,000_) Dollars with an ann ghty percent (80%) Interest 
shall be due and 
The entire Principal shall be er no later than twenty-four (24) 
months from the 
make a voluntary prep r in part, of this Note, without premium or 
penalty. 

1. NOTES 

principal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 
Memorandum” dated May 1, 2007. The Note shall be senior 

er ahd secured by the property. 

DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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‘.V * 

(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 

interest of the Note immediately due and payable. 

The Note@) offered by the MAKER are secured 

4. 

The Commencement Date of the Note 

COMMENCEMENT DATE OF THE NOTE 

5. STATUS OF HOLDE 

The Maker may tre 
for the purpose of 

e as the absolute owner of this Note 
rincipal or interest and for all other 

ny notice to the contrary, unless the 

ered for sale under the Act. This Note may not be 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to thisNote. 

(c) Notices. All notices in connection with this Note sh 

address as may hereafter be design 

Development, LLC, 8840 E. Chap 
85250. Such notice shall be effect 
or five (5) days after mailing b 

Note have been inse 
and shall be of no I 

enience for reference only 

arty or circumstances shall be invalid 

le the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 

Maker: Holder: 

Tri-Core Mexico Land Development, 
LLC, Print Name: Victoria Mc Kniclht - 
An Arizona Company 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Date: 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes” 
Land Development, LLC (the “Company”). 

The Purpose of thi 
status to determine whether you are an “Accred 
federal and state securities laws, and othetwise 
the Company for 
securities. 

Your answers will 
Questionnaire may 
determine your eligibility as an 
for investing in the Notes. 

Please answer all execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal RSsidence: 
-_ . 

. *  
1 

elephone: ( ) 

ou registered to vote? 

driver’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license or have 
other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1)- Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B-1) 

8. Date of Birth: 

9. Citzenship: 

I O .  Social Security or Tax I.D. #: 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone 

$30( 
3. Joint aross 

S e during current year exceeds: 

(2) $50,000 

(4)- $200,000 

last 

ated joint gross income with spouse during current year 

two years exceeded 

exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all 
of the assets owned by you and your spouse in excess of total liabilities, including the fair 
market value, less any mortgage, of your principal residence.) 

(I) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value 
of life insurance policies, and other items easily convertible into cash) is sufficient to 
provide for current needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price 
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse. 

(1 )- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the 
undersigned understands that the Company and its counsel will rely on such information 
for the purpose of complying with all applicable securities laws as discussed above. The 
undersigned agrees to notify the Company promptly of any change in the foregoing 
information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

Prospective Investor: 

Date: ,2007 
Signature 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPME 

INSERT BUSINESS PLAN 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

M EM 0 RAN D U M 

PLEASE RETURN THfS COPYfN THE 
PACMGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC (877)527-6698 
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Memorandum# E. Mitzel IJ. Allen] 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENTl LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC (877) 527-6698 
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you on a confidential hating the specific transaction 
described herein. Thi d, reproduced, or distributed to 
others without the p 
(“Company”). If the re rchase any of the Notes offered hereby, it 
will promptly return all ion herewith without retaining any copies. 

DISC LA1 M ERS 

RED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
H, OR APPROVED, BY THE UNITED STATES SECURITIES 
SSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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c 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERFNCED HEREIN MAY 

ROSPECTIVE 
CONDITIONS 

INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 

NTROL OF THE 
COMPANY. NO ASSURANCE C t COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Seven 
Thousand ($5,000) Dollars per 
“Exhibit “ B  for copy of Promissory Note). T 
Notes have an annual rate of return of e 
annually. The return will paid at 
from the Commencement Date of 
Placement Memorandum will be s 

None of the Notes are convertible 
Company. The Principal may be pr 
a prepayment penalty. This off 

other type of equity, in the 
on of the Company, without 

no later than May I, 2009, unless exte 
OFFERING”). 

Company (see “TERMS OF THE 

II be a maximum of Three Million Five Hundred 
se of the proceeds is to purchase a water front 
Sonora, Mexico as described herein (see “USE 

(the “Company”) was formed on May 1, 
pany. At the date of this offering, One 

embership Units were authorized, issued, and 
siness of construction management, land 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

3. 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and 
his Father subdividing 

Construction Division o 
leasing and doing tena 
uses for them. 

hool in Michigan. He was a 
g High School he worked with 
also developed a private lake 

ion manager, and operating partner. This project was 

in developments in Michigan, Florida, and most recently in 
Arizona and California with two projects under development. They are a waterfront 
condominium RV park and a waterfront Townhouse development. He is now spending 
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market. 

e has been inv 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi- ned teams and 

Mexico, and in the countries of Panama and 
requirements and criteria of each associated g 
has provided him with an extensive base of 
innovative and cost effective solutions for a myri 

Mr. Gibbons has owned and operated Tri- 
Engineering currently has offices in An 
Panama. With a staff of 35 highly qual 

individual attention 

Jason Todd M 

Tri-Core Business Development, Tri-Core Business 

Bachelor of Science degree with a major in marketing and a 

ent give him an international understanding of business 
g position. His practical work experience as the Director of 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 

sole discretion. 

into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been registere 

offered in reliance up0 

have not been 

pmount has been 
count and utilized 

ties and Exchange Commission 
"Securities Act"), and are being 

) and Rule 506 of Regulation D of 

without violation of the registration requirements of the 
securities laws. 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maximum offe 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placemen 
exceeding thirty (30) days there pany, in its sole 
discretion, may extend this Offering 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERING OF iNOT 

The Notes will be offered to p lenders by Officers and Directors of the 
nsed personnel, pursuant to State and Federal security 

ffering is made solely through this Private Placement 
y form of general solicitation or advertising. The 
Directors or other authorized personnel will use their 

ing period to find eligible Investors who desire to 
ompany. These Notes are offered on a “best efforts” 

basis, and there is no assurance that any or all of the Notes will be closed. The 
to offer fractional Notes at its sole discretion. The 

he date of this private Offering Memorandum and will 
ch occurrences as defined herein (see “TERMS OF 

THE OFEERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have a rate 
of return of eighty (80%) percent interest, compounded annyylly, with a maturity date 
of twenty-four (24) months from the Commencement Date of 
shall be paid at maturity (24 months). All principal shall 

set forth in full 
herein as Exhibit B. 

6.2 

The Notes being offered 
secured by the land Tri-C 

deed to the property 

6.3 REPORTS 

SECURITY FOR PAYMENT OF Td 
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7. USE OF PROCEEDS 

Proceeds From 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Amount ,Proc$qis I !  1 

$3,500,000 1 i100Yo ' ~ 

Sources 1 I 1  

I Maximum I Percent of I 

Footnotes: 

(I) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses ~ related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL lZATl0 N 

9. MANAGEMENT’S DIS D ANALYSIS OF FINANCIAL 
CONDITION AND RE 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I 1  

1 I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Director 

exercise good faith and integ 
Each Note Holder of the Co 

hours. A Note Holder may be a 
event the Note Holder has suffere 
the Note(s) in the 
Director of the Co 
misrepresentation 
from the sale of 

Directors are required to 
any’s affairs and policies. 
rized representative, may 

during normal business 
behalf of himself in the 

h the purchase or sale of 

d may be able to recover such losses from the 

involving such person and arising from their relationship with 

s negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

of the issued and outstanding M ownership will enable the 

g rights in the Company. 

12.3 RELIANCE ON T PANY FOR MANAGEMENT 

All decisions management of the Company will be made 
s of the LLC. The Note Holders do not have the 

pa&in the management of the Company. Accordingly, no 
e a Note unless he is willing to entrust all aspects of the 

ompany to existing Management. 

1 12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering IS limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
therewill be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

13 

TRI-M LD000848 



12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state la 
governing, among other things, the licensing 
followed by, mortgage owners and disclosure 
borrowers. Failure to comply with these laws 
and may, in some cases, give consumer 
mortgage loan transactions and to dem 
company. Because the Company’s busi e laws, rules, and 
regulations applicable to the Company modification and 
change. The Company believes it is in 
laws, rules and regulations both domest 

PRINCIPAL SHAREH 

As of the date of as One Thousand (1000) Membership 
vens (48%), Sylvia Macker (48%), Jason 

h in this Private Offering Memorandum 
minimum purchase herein of One (1) Note (Five Thousand 

ate Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon recgipt of a properly 

Such Investor sh 
LLC, along with the SUBSCRIPTION AGREEMENT, NO 
QU EST1 ON NAI R 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Potential Investors sh 
Investors should rely 
advisors in making this 

nts or other qualified investment 

business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 
bear the risk of losing his entire investment an 
S t a n da rd s . ’I 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General StanaaRls! &idsfin bove, all but thirty-five 
(35) Subscribers for Shares must each s d  
economic suitability standards as defined bel 

the “Accredited Investors” 

1. Any natural 
that person’s spo 

ndividual net worth, or joint net worth with 
e of his purchase exceeds One Million 

d an individual income in excess of Two 
lars in each of the two most recent years, 
s spouse in excess of Three Hundred 

ars in each of those years and has a reasonable 
g the same income level in the current year; 

ion 3(a)(2) of the Act, or any savings and 
or other institution as defined in Section 3(a)(5)(A) of the Act, 

fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(13) of the Act; any investment 

pany registered under the Investment Company Act of 1940 or a 
ness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

16 

TRI-MLD000851 



company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar bysiness trust, or 
partnership, not formed for the specific purpose of acquiring the securities 

Million ($5,000,000) 

8. Any entity in 

NOTE: Entities (a) whic 
equity owners of which h 
Company, shall be “look 
accredited inves 

se of investing in the Company, or (b) the 
I capital for the purpose of investing in the 
uity owner must meet the definition of an 

4, 5, 6 or 7 above and will be treated as a 

SCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bdst knowledge of the 
Company, no legal actions are contemplated against the Company 

17. ADDITIONAL INFORMATION 
1 ~ 1  I 

are available for 
inspection at the office of the company d hours. It is the intention of 
the Company that all potential Investors o such information for their 
consideration in determining whether t ing offered. Prospective 
Investors should contact the Company regarding the matters set 

of the Company will 
the Company and any matters 

will afford potential 
ditional information 
representations or 
cts entered into by 

the Company may make any changes in any 
st discretion. Such recent amendments may 

not be circulate However, potential 
Investors and ke inquiry of the 

and any other matters of interest. 

Any forecasts and proforma financial information which may be furnished by the Company 
to prospectie-Investors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm 
with the securities or corporate wmmi 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI- EVELOPMENT, LLC, 
an Arizona Limited Liability C 

in offerings of securities. 

. A federal act regulated and 
the Securities Act of 1933 and 
ed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date oq which all Notes 
are sold or May 01 , 2009. 

1 1  

left blank.) 
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EXHIBIT A 

OFFERING OF 

SUBSCRIPTION AGREEMENT 

Print Name of Sub r: Eric Mitzel 

4 

Tri-Core Mexico 

SUBSCRIP1 

A MAXIMU EVEN HUNDRED (700) SECURED PROMISSORY 
1 1  NOTES 

1 .  

00) DOLLARS PER NOTE 

May 1,2007 

SU BSC RI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subs 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective 

II. All investors must complete i 
Documents where appropriate. 

Payment for the Notes must Ill 

tion documents. 

s received from subscribers will be placed in a 

be transferred to the Company’s operating account and will i 
1 be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Eric Mitre1 

Amount Loaned: $5.000.00 

Number of Notes: One (I) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The un for One (I) Notes of 
zona Limited Liability 

Confidential Private 

Tri-Core Mexico Land Development, 

for an aggregate loan of $5,00 

Placement Memorandu 

if any, related to this o 
but the Company h 

loan is Five Thousand ($5,000) Dollars, 
fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

The 

rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 

e Hundred Thousand ($3,500,000) Dollars. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

certain state laws, except 
te the Company received 
Loan Amount from the 
has not accepted the 

may withdraw his or its 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

pany has all requisite power 
, to execute and deliver this 
consummate the transactions 

or business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

acceptance by the 

h he resides and (6) is a bona fide 
a temporary or transient resident) of 

below his signature on the signature page hereof 

The undersigned, if a partnership, corporation, 
pany, trust or other entity, was organized or 

made on its behalf on the signature page hereof and has 

tion or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

his or its net worth and his or its inv 

financial and business m 
the merits and risks of an 

(xi) The undersi 

nvestment in the Offering, and 
wered to the full satisfaction of the 

- 

seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 
duly authorized, and the e 
this Agreement does not conflict 
agreement, certificate of 
organization, operating agre 
undersigned is a party and 
agreement enforceable against the u gned in accordance with 
its terms. 

(xv) The undersig presents that he or it is 
s principal or as trustee, solely for the 
, for investment purposes only and not 

ubdivision, resale, distribution, or 
ole or in part, or for the account, in 
nd, except as disclosed herein, no 

indirect beneficial interest in the 
will hold the Note(s) as an investment 

e any change in circumstances or 
event, which would cause the 

attempt to sell any of the Note(s). 

ledges his or its understanding that 
) by the Company has not been 

registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company and (B) an opinion of 
counsel acceptable to the Company and its counsel to the effect 
that the Note(s) may be transferred 

securities laws, as may be ame 
undersigned further acknowledge 
that the Company will file any regi 

statement, if filed, will be 
that the Company will 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in in 
commenced or 

11. Notice. All notices in connect 

hereafter be de ordance with this Section 
, to Tri-Core Mexico Land 
uite 150, Scottsdale, AZ 

(5) days after mailin 

not assignable by the undersigned. This 
g upon and shall inure to the benefit of the 

Arizona %d any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumsta 
unenforceable under applicable law, such event 
render invalid or unenfo 

(9 Each of the partie 
and execute such o 
subsequently, as may be reasonably 
carry out the provisions and purposes 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the unde cution hereof, agrees 
to be bound by this Agreement. 

citizen or resident of the United 

If the Investor is an IN 

Print S rity Number of Individual 

Signature of Individual 

States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIPy CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

d 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
st day of February, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appmpriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials 
meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor” 
Investor as defined bel 

0 1 .  Any natural person who , or joint net worth 
e Million ($1,000,000) 

0 2 .  Any natural person- idual income in excess of Two 

with that person’s spouse, at the time o 
Dollars; 

Hundred Thousand ($200, 
income with that person’s 
Dollars in each of those 
income level in the curre 

0 3 .  
and loan associqtio 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 

Section 15 of the Securities Exchange Act of 1934; any insurance company 
n Section 2(a)(13) of the Act; any investment company registered under the 

Investment Company ct of 1940 or a business development company, as defined in 
Section 2(a)C48) of th Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506(b)(2)(ii); and 

07. Any trust, with total asset 

0 8 . '  Any entity in which all 
Investors. 

are Accredited 

NOTE: Entities (a) which ar 
or (b) the equity owners 

owner must meet the 
2 ,3 ,4 ,5 ,6  or 7 above 
all suitability requirem 

ibuted additional capital for the 

dited investor in any of paragraphs 1, 
a separate subscriber who must meet 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

DISTRIBUTION THEREOF AND HAS NOT B 

NOT BE SOLD, TRANSFERRED, OR ASS1 
IS SUBSEQUENTLY REGISTERED OR 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Development, LLC, an a Limited Liability 
, Scottsdale, AZ 
Individual and/or 

annually. Interest shall b 
commencement date of the 
to the Holder no lat 
Date. Maker may at time make a voluntary prepayment, 
whether in full or i 

Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 
interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S 

4. COMMENCEMENT DATE OF THE 

The Commencement Date of th 
that certain “Subscription Agr 
Placement Memorandum. 

e Date,’’ as defined in 
bit A to the Private 

rincipal or interest and for all other 

ered for sale under the Act. This Note may not be 
, assigned or otherwise disposed of, unless certain 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by 

(c) Notices. All notices in connection with this N 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, retu 
of the parties hereto at their address 
address as may hereafter be designat 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chaparral 
85250. Such notice shall be effect overnight delivery 
or five (5) days after mailing b 

(d) Section Headings. us sections of the 
Note have been inserted:a for reference only 
and shall be of no I 

(e) Severability. ion or portion of this Note or the 
application thefiof to arty or circumstances shall be invalid 
or unenforceable under aw, such event shall not affect, impair, 
or render invalid o le the remainder of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in 
izona, and any and all performance hereunder, or breach 
e interpreted and construed pursuant to the laws of the 
without regard to conflict of laws rules applied in the State 

he parties hereto hereby consent to personal jurisdiction and 
ively in the State of Arizona with respect to any action or 

ght with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Eric Mitzel 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 

B4 

TR I-M LD000873 



EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regar 
determine whether you are an “Accredited Investor,” as defined under 
securities laws, and otherwise meet the suitability criter 
purchasing Notes. This questionnaire is not an offer to sel 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitability 

Please answer all questions co 

A. Personal 

1. Full Name: 

2. Address of Principal Rdsi 

5s or Contacts: Please identify any other state where you own a 
istered to vote, pay income taxes, hold a driver‘s license, or have 
, and describe your connection with such state: 

den 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item 6-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. ## 

B. Occupations and Income 

1. Occupation: 
.. 
- 
~- 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last twoAear 

(1) $25,000 

(2) - $1 00,000 (4 

3. Joint gross income with spouse du f last two years exceeded $300,000 
t 

i f  

(1) - Yc 9s 

4. Estimated gross i 

(1) $25,000 

$1 00,000 (4) - $200,000 ‘2) - .-* 
5. Estimated joint t *  gross income with spouse during current year exceeds $300,000 

C. NetWorth ~ 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

E. investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
of your net worth at the time of sale, or joint net worth 

(1)- Yes 

F. Consistent investment Strategy 

Is this investment consistent investment strategy? 

(1)- Yes 

G. Prospective investor's R 

The information co ire is true and complete, and the undersigned 
understands that the Company and its coun$gl will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to notify 
the Company promptly of any change in the foregoing information which may occur prior to any 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 

! 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEXSE RETURN THfS COPYlIV THE 
PACMGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 

TRI-M LD000878 



, 

Memorandum# E. Mitzel IJ.  AllenJ 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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you on a confidential aluating the specific transaction 
described herein. Thi ed, reproduced, or distributed to 

rchase any of the Notes offered hereby, it 
ion herewith without retaining any copies. 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
ULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR RE HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE CO ROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE 
OF THIS PRIVATE OFFERING MEMORANDUM 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING M 
MUST BE VIEWED ONLY AS ESTIMA 
CONTAINED IN THIS MEMORANDUM ARE 
COMPANY BELIEVES TO BE REASONAB ERQRMANCE OF THE 
COMPANY MAY DEPEND UPON FACT CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

I 
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1. SUMMARY OF THE OFFERING 

2. 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was f 
as an Arizona Limited Liability Company. The Company is in 
Acquisition and Development. 

usiness of Land 

Five 

“Exhibit “ B  for copy of Promissory Note). The m 

Placement Memorandum will be secured b 

Company. The Principal may be prepaid, at 
a prepayment penalty. This 
no later than May 1, 2009, 
OFFERING”). 

The gross proceeds of’the a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 
ora, Mexico as described herein (see “USE 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

the management of the Company: 

James L. Stevens - Principal and Planni 

salesperson at 18 and a 
his Father subdividing la 

Construction Divisi 
leasing and doing 
uses for them. 

n Michigan. He was a 
High School he worked with 

Is0 developed a private lake 

ars as a professional real estate person, 
IBM and buying land for office and other 

ium marina and 250+ 
or this project, he was 

ion manager, and operating partner. This project was 

in developments in Michigan, Florida, and most recently in 
hey are a waterfront 

ark and a waterfront Townhouse development. He is now spending 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-disqiplined teams and 
large projects for private developers and public agencies, as well as smaller more 
detailed oriented projects. He has earned a reputation for being quality conscious, and 
for “going the extra mile” to complete projects on time and within 

Mr. Gibbons has owned and operated 
Engineering currently has offices in 
Panama. With a staff of 35 highly q 
Tri-Core Engineering has the abilit 
expertise. Mr. Gibbons function 
endeavors. He and his staff are 

individual attention and 

or over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

Jason Todd Mog 

er in Tri-Core Business Development, Tri-Core Business 
Lending, Inc., and Tri-Core Companies LLC, as well as 

ore dba Lendersquare, Inc. which has been a profitable 

ds a Bachelor of Science degree with a major in marketing and a 
business since 

construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

The Company has established an Investment H 
into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 

offered in reliance upon a 

have not been 

ith the Securities and Exchange Commission 
ed (the “Securities Act”), and are being 

er §4(2) and Rule 506 of Regulation D of 
and regulations hereunder. The Notes 

ties laws of any state and will be offered 
in each state. A purchaser may transfer 
are subsequently registered under the 

om registration is available, and pursuant to an 
any and its counsel to the effect that the 

out violation of the registration requirements of the 

HE OFFERING 

hen a properly completed Subscription 
and Investor Questionnaire (Exhibit C) 

ed by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

1. Upon receipt of the maximum offering subscri 

exceeding thirty (30) days the 
discretion, may extend this Offer1 

5. PLAN OF DISTRIBUTION 

5.1 OFFERIN 

sonnel, pursuant to State and Federal security 

assurance that any or all of the Notes will be closed. The 

I begin as of the date of this private Offering Memorandum and will 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

of return of eighty (80%) percent interest, compounded an 

shall be paid at maturity (24 months). All pri 

without a prepayment penalty at any time. 
attached hereto and incorporated herein b 
herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the 
ent, LLC purchases. Tri-Core 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Application of Proceeds n 

---I '7 
- -  4, ~i + J 

Offering Expenses (1) $350,0dt) ~ - '2qg.'~oo/~ 
Commissions (2) $350,000 *+.-- 1 O.'OOo/o 

mated memorandum preparation, filing, printing, legal, accounting and 
lated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will I 
any compensation for their efforts. No sales fees or commissions will be paid to such 
directors. Notes may be sold by registered brokers or dealers who are members of 
and who enter into a Participating Dealer Agreement with the Company. Such brokers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

other fees 

lot  receive 
officers or 
the NASD 
or dealers 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITAL l ZATl ON 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 
CONDITION AND RES 

9.1 RESULT 

The Co 
princi pa 

ment stage company and has not yet commenced its 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTKIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1 , 2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of 

Each Note Holder of the Company, 
inspect the books and r 
hours. A Note Holder 

the Note(s) in the 
Director of the Co 

untable to the 

's affairs and policies. 
d representative, may 

n on behalf of himself in the 

amounts actually paid or incurred in connection with actual or threatened actions, 
suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be 
guilty &gross negligence or willful misconduct, unless a court of competent 
jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

12 

TRI-M LD000892 



12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is ther 
inherent in the creation of a new Company. Unforese 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

e hundred percent (1 00%) 
ownership will enable the of the issued and outstand 

12.3 RELIANC OR MANAGEMENT 

gement of the Company will be made 
e LLC. The Note Holders do not have the 

the management of the Company. Accordingly, no 
te unless he is willing to entrust all aspects of the 

existing Management. 

gnize the nature of their investment in the offering. It is not expected that 
e a public market for the Notes because there will be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer 

company. Because the Company’s busi 
regulations applicable to the Company modification and 
change. The Company believes it ith any and all applicable 
laws, rules and regulations both d 

t$ to rescind their 

As of the date of this Q 

An Investor who meets the qualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the following exhibits contained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 

Development, LLC, 8840 E. Chaparral Road, Suite 

15. INVESTOR SUITABILITY REQUIR 

15.1 INTRODUCTION 

Potential Investors should 
Investors should 
advisors in makin 

ce in making investment decisions or such 
consultants or other qualified investment 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Subscriber ha 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gene 
(35) Subscribers for Shares mus 
economic suitability standards as 

ed above, all but thirty-five 
the “Accredited I nvesto rs” 

et worth, or joint net worth with 
purchase exceeds One Million 

ho had an individual income in excess of Two 

n Section 3(a)(2) of the Act, or any savings and 
tution as defined in Section 3(a)(5)(A) of the Act, 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5 Any organization described in Section 501(c f the Internal 
Revenue Code, corporation, Massachusetts or simil 

6. Any director, executive officer o 

7. Any trust, with tot 
Dollars, not formed for the 

ers are Accredited Investors. 

equity owners of which have co 
equity owner must meet the definition of an 

2, 3, 4, 5, 6 or 7 above and will be treated as a 
bility requirements. 

SCRIPTION AGREEMENT BY THE COMPANY 

quirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment 
€or such a potential Investor or that the potential Investors’ Subscription will be 
accepted by the Company The Company may, in fact, modify such requirements as 
circumstances dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

17. ADDITIONAL INFORMATION 

re available for 
inspection at the office of the company during is the intention of 
the Company that all potential Investors are gi formation for their 
consideration in determining whether to pu s being offered. Prospective 
Investors should contact the Company for a tion regarding the matters set 

the Company are Company may make any changes in any 
iscretion. Such recent amendments may 

o the time of closing this Offering. However, potential 
may review such material or make inquiry of the 

and any other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company’s business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet thb criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with t 
with the securities or corporate commissio 
it sells investment securities and who m 

1 ~ 1  

n$qd agents for that 
purpose. 

an Arizona Limited Liability 

nmental agency, acts as a review 

protection in offerings of securities. 

$5,000) Dollar investment consisting of one (1) 
TRI-CORE MEXICO LAND DEVELOPMENTy 

. A federal act regulated and enforced by the 

the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01, 2009. 

earlier to occur of 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
I 

Print Name of SuYscriber: Eric Mitzel 

Tri-Core Mexico Land 

SUBSC ON DOCUMENTS 

(700) SECURED PROMISSORY OFFERING OF A MAXI 

ND ($5,000) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

A1 

TRI-M LD000901 



Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check p 
enclosed with the documents as directed in Section 111 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is a 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. 

Ill 

IV 

All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. AI-applicable sectiohs must be filled in. 

Payment for the Notes m provided below: 

eck payable, in the appropriate 
r of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
of the Company. Once the 

s been reached the funds will 
nsferred to the Company’s operating account and will 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Eric Mitzel 

Amount Loaned: $10.000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The undersi cribed for Two (2) Notes of 
Tri-Core Mexico Land Development, n Arizona Limited Liability 
Company, and agrees to loan to the ($5,000) Dollars per Note 
for an aggregate loan of $10,000.00 (th upon the terms and subject to 
the conditions (a) 
Placement Memorandum ( I ‘  randum”) dated May 1, 2007 
together with all e therewith, and all supplements, 
if any, related to this offeri imum loan is Five Thousand ($5,000) Dollars, 
but the Company has the offer fractional Notes for loans less than the 
minimum. 

ompany is offering a maximum of Seven Hundred 
(700) Notes at Five Thou 0) Dollars per Note, with a minimum subscription of 
one (1) Note (the ” 

The 

available under the Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation D, and under certain other laws, including the securities law of certain 
states. 

Million Five Hundred Thousand ($3,500,000) Dollars. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

may close in whole or in part or terminate 
this Offering under 

from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

on behalf of the Company have been 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

siness of the Company; or (C) violate any law or regulation 

operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar wit 
the Offering and is aware that his 
degree of risk and the under 
Private Placement Memorandu 

and is aware that there is no 

ion. The undersigned, if a partnership, corporation, 

made on its behalf on the signature page hereof and has 

formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited lnvestors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

Note(s), which are not readily marketable, 

cause such overall commitment 

(x) The undersigned has 

the merits and risks of an 

rom the Company and its 

y and (B) such other information as he 

n answered to the full satisfaction of the 

n furnished to the undersigned or the 

ay inconsistent with this Subscription Agreement. 
IS not participating in the Offering as a result of or 

. (1) any advertisement, article, notice or other 

or meeting whose attendees have been invited by any 

make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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. 

partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by th 

this Agreement does not conflict wit 

organization, operating agre 

agreement enforceable a 
its terms. 

(xv) The unders ents that he or it is 
as trustee, solely for the 

stment purposes only and not 

or in part, or for the account, in 

t or indirect beneficial interest in the 
will hold the Note(s) as an investment 

anticipate any change in circumstances or 

nt to which the 

accord an ce with 

ttempt to sell any of the Note(s). 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

I to the effect 
that the Note(s) may be transferred 

securities laws, as may be 

that the Company will file an 

statement, if filed, will be 
that the Company will 

to the Company’ d may be rejected by the 

h respect to the undersigned’s 

f the undersigned’s subscription. The 

upon the undersigned when it is countersigned by 
and the undersigned is not entitled to cancel, 

any, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

11. Notice. All notices in connection wit 

o each of the parties 

hereafter be designated by e 
11) with a copy, in the ca 
Development, LLC, at 
85250. Such notice shal 

12. Miscell 

t is not assignable by the undersigned. This 

, subject to the above limitation, their assigns, 
by any third party. 

eement shall be deemed to have been made in the State of 

ted and construed pursuant to the laws of the State of Arizona 

s hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 

and execute such other documen 

carry out the provisions and purpose 

IN WITNESS WHEREOF, the und 
to be bound by this Agreement. 

Executed this 8th day of February, 

If the Investor is an INDl 
a citizen or resident of the United States. 

Print Social Security Number of Individual 

Signature of Individual 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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, 

Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIP, C 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnershi 
foreign estate (as defined in the Internal Revenue Code of 1986 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Rt Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

Print Address of Resi Print Residential Telephone Number: 

~ 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this 8th day of February, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. T 
Investor as defined bel 

ds One Million ($1,000,000) 

an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 

nable expectation of reaching the same 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophist 
506( b) (2) (i i ) ; and 

0 7 .  Any trust, with total assets in 

cribed in Rule 

08.' Any entity in which al 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of which- 
purpose of investing in the 
owner must meet the defini 

esting in the Company, 
ditional capital for the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A MEW TO OR FOR SALE IN CONNECTION 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED 
SECURITIES ACT 
NOT BE SOLD, T 
IS SUBSEQUEN 
REGISTRATION IS AVAILABLE AND THE MA 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Developm Arizona Limited Liability 

o the Individual and/or 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity desig 
Thousand Dollars with a r 
annually. lntere 
commencement date of th 
to the Holder no 
Date. Maker may at 
whether in full or 

1. NOTES 

ipal shall be due and payable 

time make a voluntary prepayment, 
premium or penalty. 

principal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 
Memorandum” dated May 1, 2007. The Note shall be senior 
d secured by the property. 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the un 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. 

The Commencement Date of the Not 
that certain “Subscription Agreeme 
Placement Memorandum. 

SECURITY FOR PAYMENT OF THE NOTE( 

COMMENCEMENT DATE OF THE NOTE 

5. STATUS OF HOLDE 
I I  

The Maker may treat the Holde 
for the purpose of making pay 
purposes, and shall ri& be affe 

e as the absolute owner of this Note 
rincipal or interest and for all other 

ny notice to the contrary, unless the 
Maker so consents in writing. 1 1  

6. SECURITIES ACT RESTRICTIONS 

en registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shallbein writing 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, ret 
of the parties hereto at their addresse 
address as may hereafter be designate 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral Road, 
85250. Such notice shall be effective upon personator overnight delivery 
or five (5) days after mailing by certified mail. 

~ 

or render i 

f the various sections of the 
venience for reference only Note have been ins 

ortion of this Note or the 
arty or circumstances shall be invalid 

vent shall not affect, impair, 
ble the remainder of this Note. 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 

to personal jurisdiction and 
vely in the State of Arizona with respect to any action or 

Holder: 

Tri-Core Mexico Land Development, Eric Mitzel 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

securities laws, and otherwise meet the suitability criteria 
purchasing Notes. This questionnaire is not an offer to sells 

Your answers will be kept as confidential as possible. Y this Questionnaire 
e your eligibility as 

Please answer all questions corn 

A. Personal 

1. Full Name: 

2. Address of Principal R 

3. Residence Telephone: ( ~ ) 

u registered to vote (County & State)? 

se is issued by the following state: 

s or Contacts: Please identify any other state where you own a 
red to vote, pay income taxes, hold a driver‘s license, or have 

, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceede 

C. Net 

(1) $25,000 

3. Joint gross income with s 

4. Estimated gross i 

e with spouse during currei 

7* 

two years exceeded $300 

7t year exceeds $300,000 

,000 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
less any mortgage, of your principal residence.) 

of the 
value, 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

F. Consistent Investment Strategy 

Is this investment consistent wit 

The information ire is true and complete, and the undersigned 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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